Action Item

Agenda Item No.

Report to the )
Auburn City Council Cim],,aiggg;’,,\ppméf
' \J

The Issue

Should the Auburn City Couﬁcil hold the Second Reading of Ordinances for approval of the
Rezone and Development Agreement associated with the Baltimore Ravine Specific Plan

(BRSP) and Study Area project?

Conclusions and Recommendation

A. By Ordinance, hold a Second Reading, by title only, of an ordinance approving the rezone
for Plan Area 1 of the BRSP as well as Study Areas 1-4 of the Baltimore Ravine Specific
Plan and Study Areas Project.

B. By Ordinance, hold a Second Reading, by title only, of an ordinance approving a
Development Agreement by and between the City of Auburn and the Baltimore Ravine
Investors, LLC.

Background/Analysis

The Auburn City Council reviewed and considered the Baltimore Ravine Specific Plan (BRSP)
and Study Area Project (Project) at hearings held on Thursday, January 13, 2011 and Monday,
February 28, 2011. At the February 28™ hearing, City Council approved the project, and as part
of that action, introduced and held first readings, by title only, of two ordinances for the Project.
The first ordinance approved a Rezone for Plan Area 1 of the BRSP, as well as Study Areas 1-4
of the Project; the second ordinance approved a Development Agreement by and between the
“City of Auburn and the Baltimore Ravine Investors, LLC (BRI LLC).

Both ordinances are presented now for Second Reading. Exhibit A is the ordinance for the
Rezone; Exhibit B is the ordinance for the Development Agreement.

At the February 28™ Council hearing, Council approved two amendments to the Development
Agreement: 1) Section 6.14.01(c) was modified to enable either party, the City or BRI LLC, to
request a re-evaluation of the Fiscal Impact Analysis; and 2) secondary access must be provided
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Mayor and City Council March 14, 2011

to the project prior to approval of the first building permit, instead of sixth building permit as
previously required (Sections 6.01.(b), 6.01.01, and 6.01.03). The required changes to the
Development Agreement have been made, and the revised document is provided attached to the
ordinance (Exhibit B).

As presented and modified, staff recommends approval of the Second Readings for the
ordinances approving the Rezone and the Development Agreement, respectively.

Alternatives Available to Council; Implications of Alternatives

A. Hold the Second Readings of the Ordinances for the Rezone and Development Agreement;
B. Deny the Second Readings of the Ordinances for the Rezone and Development Agreement.

Additional Information

EXHIBITS

A. Ordinance — Rezone for BRSP Plan Area 1 and Study Areas 1-4
B. Ordinance — Development Agreement with Baltimore Ravine Investors LLC for BRSP Plan

Area 1

Page2
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ORDINANCE NO. 11-

AN ORDINANCE APPROVING A REZONE FOR THE BALTIMORE RAVINE
SPECIFIC PLAN AND STUDY AREAS PROJECT (FILE RE 07-1) .

EXHIBIT A

THE CITY COUNCIL OF THE CITY OF AUBURN FINDS AS FOLLOWS:

WHEREAS, the City Council held properly noticed public hearings on
January 13, 2011 and February 28; 2011, to consider the Baltimore Ravine
Specific Plan (BRSP) and Study Area project, which is proposed for the 406-
acre Urban Reserve area situated in southwest Auburn. The proposal includes
the rezone of Plan Area 1 of the Baltimore Ravine Specific Plan as well as

Study Areas 1-4 of the Urban Reserve area.

WHEREAS, the City of Auburn City Council has considered all of the

evidence submitted intd thé administrati've record including:

1. Agenda reports prepa'red by the Community Development
Department for the January 13, 2011 and February 28, 2011 City
Council meetings and for the December 15, 2009; March 25, 2010;
July 13, 2010; August 3, 2010; September 21, 2010, November
16, 2010, February 1, 2011, and February 15, 2011 Planning
Commission meetings. ‘

2. Staff presentation at the public hearings held on January 13, 2011

- and February 28, 2011.
3.. Documents submitted by the applicant including but not limited to
.the BRSP, Large Lot Tentative Map, and photographs.

4. All public notices in conjunction with the Project.

51




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

5. All reports, studies, memoranda, maps, and other planning
documents relating to the Project prepared by the City, the City’s
consultants, or responsible or trustee ageﬁcies with respect to the
City’s compliance with the requirements of CEQA and with respect
to the City’s actioh on the Project.

6. Public comments, written and oral, received and/or submitted at or
prior to the public hearing, supporting and/or opposing the
applicant's request.

7. All related documents received and/or submitted at or prior to the
public hearing. |

8. Any minutes or transcripts of public meetings held by the City for
the Project. 7 |

9. All findings and resolutions adopted by the City in connection with
the Project.

10. Matters of common knowledge to the City, including, but not
limited to federal, state, and local [aws and regulations,

11. The City of Auburn General Plan, Zoning Ordinance, and all other
applicable regulations and codes.

12. The Environmental Impact Report and all related documents.

Whereas, the Rezone for the Baltimore Ravine Specific Plan and Study

Area project (File RE 07-1) is:

1. Consistent with the City of Auburn General Plan; and

‘2. Not detrimental to the public interest, health, safety, or welfare of

the City.

THE CITY COUNCIL OF THE CITY OF AUBURN DOES HEREBY ORDAIN:
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section 1: The Zoning Map of the City of Auburn, adopted by reference
by Section 159.017 of Chapter 159 of Title XV of the Auburn Municipal Code,

is hereby amended as follows:

1. Plan Area 1 of the BRSP - Rezone Plan Area 1 consistent with the
BRSP land use designations.

2. Future Plan Area 2 of the BRSP ~ Retain the existing zoning.

3. Study Areas 1-4 =Rezone Study Areas 1, 2, 3, and 4 to Agricultural

Residential with a 2-acre lot size minimum (AR-2).

Section 2: All requirements of the Californfa Planning Act, the California
Environmental Quality Act, and of Chapter 159 of Title XV of the Auburn
Municipal Code, including hearings upon property notrice, have been fully
complied with by the Planning Commission and the City Council in the‘

adoption of this zoning amendment.

Section 3: This Ordinance shall take effect thirty days following its
adoption as provided by Government Code Section 36937.

Section 4: Shou'_ld any provision of this Ordinance, or its application to
any person, parcel or circumstance, be determined by a court of competent
jurisdiction to be untawful, unenforceable or otherwise void, that
determination shall have no effect on any other provision of this Ordinance or
the application of this Ordinance to any other person, parcel or circumstance

and, to that end, the provisions hereof are severable,

Section 5: The City Clerk shall certify to the passage and adoption of
this Ordinance and shall give notice of its adoption as required by law.

DATED: March 14, 2011
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William W. Kirby, M.D., Mayor

ATTEST:

Joseph G. R. Labrie, City Clerk

I, Joseph G. R. Labrie, City Clerk of the City of Auburn, hereby certify
that the foregoing ordinance was duly passed at a special meeting of the City
Council of the City of Auburn held on the 14th day of March 2011 by the
following vote on roll call: '

Avyes:
Noes:
Absent:

Joseph G. R. Labrie, City Clerk

APPROVED AS TO FORM:

Michael G. Colantuono, City Attorney
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ORDINANCE NO. 11- -

AN ORDINANCE APPROVING A DEVELOPMENT AGREEMENT BY AND BETWEEN
THE CITY OF AUBURN AND BALTIMORE RAVINE INVESTORS, LLC. FOR PLAN
AREA 1 OF THE BALTIMORE RAVINE SPECIFIC PLAN (FILE DA 07-1)

EXHIBIT B

e e e e e e e Y e B A B RN R e ek e e Y T o o o P B e B B el e o 7 A o e o o e .

THE CITY COUNCIL OF THE CITY OF AUBURN FINDS AS FOLLOWS:

WHEREAS, the City Council held propérly noticed public hearings on
January 13, 2011 and February 28, 2011, to consider the Baltimore Ravine
Specific Plan (BRSP) and Study Area project, which is proposed for the 406-
acre Urban Reserve area situated in southwest Auburn. The proposal includes
a Development Agreement by and between the City of Auburn and Baltimore

Ravine Investors, LLC for Plan Area 1 of the Baltimore Ravine Specific Plan.

WHEREAS, the City of Auburn City Council has considered all of the

evidence submitted into the administrative record including:

1. Agenda reports prepared by the Community Development
Depar'tmen“t for the January 13, 2011 and February 28, 2011 City
Council meetings and for the December 15, 2009; March 25, 2010;
July 13, 2010; August 3, 2010; September 21, 2010, November
16, 2010, February 1, 2011, and February 15,' 2011 Planning .
Cornmission meetings'.

2. Staff presentation at the public hearings held on January 13, 2011

~ and February 28, 2011.

3. Do_cuments su_bmitfed by the applicant ihcluding but not limited to
the BRSP, Large Lot Tentative Map, and photographs.

4. All public notices in conjunction with the Project.

55




10
11
12
13
14
i5
16
17
18
19
20
21
22
23
24
25
26
27

28

10.

11,

12.

All reports, studies, memoranda, maps, and other planning
documents relating to the Project prepared by the City, fhe City's
consultants, or responsible or tfustee agencies With -respect to the
City’s compliance with the requirements of CEQA and with respect
to the City’s action on the Project.

Public comments, written and oral, received and/or submitted at or
prior to the public hearing, supportmg and/or opposing the
applicant's request

All related documepts received and/or submitted at or prior to the
public hearing. '

Any minutes or transcripts of public meetings held by the City for
the Project.

All findings and resolutions adopted by the City in connection with |
the Project.

Matters of common knowledge to the City, including, but not
limited to federal, state, and local laws and regulations.

The City of Auburn General Plan, Zoning Ordinance, and al] other
applicable regulations and codes. - |

The Environmental:, Impact Report and all related doeuments.

WHEREAS,. the City Council of the City of Auburn adopts the following

1.

findings for the Development.Agreement by and between the City of Auburn

and Baltimore Ravine Investors, LLC:

The development agreement is consisteht with the objectives
pohcues general land uses, and programs specn‘led in the general

plan and any appllcable specific plan;

56




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

28

2. The c_levelopm_ent agreement is chpatibIe with the uses authorized
in, and the regulations prescribéd for, the land use district in which
the real property is located;

3. The dev;elo.bm'ent agreement is in conformity with the public
convenience and general welfare and good land use practices;

4. The development agreement wil[___not be detrimental to the health,
‘'safety and general welfare; |

5. The develop'ment agreement will not adversely affect the orderly
developrﬁght of property or the preservation of property values;
and i

6. The development agreement will ‘p"rovidé sufficient benefit to the
city to justify entering into the agreement.

7. The applicant is a “qualified applicant” within the meaning of
Auburn Municipai Code Section 157.04.

THE CITY COUNCIL OF THE CITY OF AUBURN DOES HEREBY ORDAIN:

Section 1: The City Council of the City of Auburn héreby approves the
Development Agreement by and between the City of Auburn and Baltimore

Ravine Investors, LLC, attached hereto as Exhibit A.

Section 2: -This Ordinahce shall take effect t'hirty days following its

adoption as provided by Government Code Section 36937.

Section 3: Shohld'any p'rovision‘of this Ordinance, or its application to
any person, parcel or circumstance; be determined by a court of competent
jurisdiction to be_unlawful, ‘unenforceable or otherwise void, that

determination shall have no effeét on any 'oﬁther provision of this Ordinance or

1| the application of this Ordinance to any other person, parcel or circumstance

and, to that end, the brdvisions hereof are severable.
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Sect'ion' 4. The City Clerk shall certify to the passage and adoption of
this Ordinance and shall give notice of its adoption as required by law. Within
10 days after the City enters into the development agreement, the City Clerk
shall also have the agreement recorded with the County Recorder, '

DATED: March 14, 2011

Willilam W. Kirby, M.D., Mayor

ATTEST:

Joseph G. R. Labrie, City Clerk

I, Joseph G. R. La‘brie, City. Clerk Qf the City of Auburn, hereby certify
that the foregoing ordinance was duly passed at a special meeting of the City
Council of the City of Auburn held on the 14" day of March 2011 by the

|| following vote on roll call: - -

Ayes:
Noes:
Absent:

Joseph G. R. Labrie, City Clerk

APPROVED AS TO FORM:

Michael G. Colantuono,.City Attorney
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EXHIBIT A

AGREEMENT
BY ANDBETWEEN
THEATYOFAUBURN
AND :
BALTIMORE RAVINE, LLC
RELATING TO THE BALTIMORE RAVINE SPECIFIC PLAN

This Agreement (the “Agreement”) is entered into this 14th day of March, 2011, by and between the CIT'Y
OF AUBURN, a municipal corporation (“City”), and BALTIMORE RAVINE INVESTORS, LLC a
California limited liability company (“BRI, LLC”). City and BRI, LLC are from time to time hereinafter
referred to in this Agreement as a “Party” and collectively as the “Parties.”

PART I-RECITALS

A.  The “Development” as referenced in this Agreement, consists of the development of a mixed use,
master planned development located in the southwestern portion of the City, as shown on Exhibit
A. The master plan for the Development is referenced herein as the “Baltimore Ravine Specific
Plan” or “BRSP.” The “BRSP Area,” as referenced in this Agreement, consists of (1)
approximately 277 acres of land that has been designated for development pursuant to the
Baltimore Ravine Specific Plan which has been segmented into (2) two plan areas (“Plan Area 1”
and “Future Plan Area 2”). Plan Area 1, which is the subject of this Agreement, consists of
approximately 130 acres of land currently owned and/or optioned by BRI, LLC! and located on
the southern portion of the BRSP ‘Area. Future Plan Area 2, which is not subject to this
agreement, consists of approximately 147 acres that has been designated for potential future use
as residential and mixed use property on the northern portion of the BRSP Area. In addition to
the BRSP Area, there are four separate “Study Areas”, as referenced in this Agreement, which
are (1) located adjacent to the BRSP Area to the southwest and northeast; (2) approximately 129
acres in combined area; (3) designated for potential future use as residential property; and (4) not
subject to this agreement. The BRSP Area and the Study Areas are more fully shown on Exhibit
A. '

B.  This Agreement is only applicable to Plan Area 1.

C. BRI LLC represents and warrants to City that BRI, LLC owns in fee or has options on all the
properties within Plan Area 1.

D.  On November 29, 1993, the City adopted a comprehensive General Plan that included the BRSP
Area within City’s planning area. The City’s General Plan designated the BRSP Area as an Urban
Reserve. It is anticipated that the BRSP Area will be developed into a variety of land uses
including residential, mixed-use commercial and open space uses. It is the intent of this Agreement
that the BRSP Area will be developed in a manner that benefits the City and its residents.

! For purposes of this Development Agreement, BRI, LLC refers to all owners of property within Plan Area 1
. on the date that this Agreement takes effect and those who thereafter purchase or otherwise obtain any of
the property in Plan Area 1 subject to this Development Agreement. The property owners as of the date of
this Development Agreement are signatories to this Agreement.
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E.  Following adoption of the City’s General Plan, City and BRI, LLC have been engaged in a
cooperative effort to prepare and approve a specific plan to. govern the future development of the
BRSP Area. These efforts culminated in the City’s adoption and approval of (i) a General Plan
Amendment; (i) the BRSP; (iii) a rezoning of Plan Area 1; (iv) a large lot tentative map for
Plan Area 1; and (v) this Agreement.

. F. Prior to its adoption of the BRSP, the City Council of the City of Auburn (i) reviewed and
considered the significant environmental impacts of the Project and several alternatives to the
Project, as described in that certain Final Environmental Impact Report — SCH#2007122091 (the
“BRSP EIR” or “Project. EIR”) and (if) adopted Resolution No. 11-28 on February 28, 2011 to
certify the BRSP EIR as adequate and complete, making Findings conceming Mitigation Measures
and Alternafives (the “CEQA Findings™), adopting a Statement of Overriding Considerations, and
adopting a Mitigation Monitoring and Reporting Plan (the “MMRP”), all in accordance with the
provisions of the California Environmental Quality Act California Public Resources Code
section 21000 et seq. (“CEQA™).

G." One of the principal purposes of this Agreement is to further the cooperative relationship between
City and BRI, LLC for the benefit- of all residents of Aubum. The City and BRI, LLC join as
Parties to the Agreement to ensure that the requirements of the Development Agreement Statute
(California Government Code Section 65864 et. seq.) are satisfied. This Agreement was approved
on March 14, 2011 pursuant to Ordinance 11-03 (the “Adopting Ordinance™).

H. This Agreement was written to achieve these fundamental purposes, among others:

(1) that the City shall be kept and/or made “whole” by BRI, LLC with respect to all financial and
other aspects of the planning, development, maintenance and operation of the Project from the
Vesting Date (as defined in Section 1.02 below), including, among other things, the costs to the
City of providing the Project with public services and facilities, the payment of City’s costs
associated with the implementation of this Agreement, the BRSP, the Zoning (as defined in
Section 2.02 below), the BRSP EIR, all other planning and environmental efforts described and
envisioned by this Agreement, the Approvals, (as deﬁned in Section 2.04 below), the Project, and
the mitigation of the Project’s environmental impacts;”

(2) upon \the Vesting Date (as defined in Section 1.02-below), BRI, LLC shall have a full and
vested right, throughout the term of the Agreement, to the rights and obligations of this
Agreement as relates to Plan Area 1.

The Rights and Obligations of the Parties shall be construed and interpreted to give full effect to
each and all of these purposes.

I Asused in the Agreement, the term “Rights” shall mean all of the vested and other rights and
benefits of the Agreement, and the term “Obligations™ shall mean all of the duties, obligations,
responsibilities and other burdens of the Agreement.

2 * A separate agreement between the City and BRI, LLC covered all costs related to planning, environmental
review and other activities related to BRSP approval incurred prior to the Vesting Date.



PART II - AGREEMENT

NOW, THEREFORE, in consideration of the promises, covenants and provisions set forth in Part T and
elsewhere in this Agreement, the Parties hereby agree as follows:

ARTICLE1l. GENERALLY

Section 1.01. Definition of BRI, LI.C. As used in this Agreement, “BRI, LLC” shall mean Baltimore
Ravine Investors, LLC, as that business entity existed on the Vesting Date (as defined in Section 1.02
below), and any “Affiliated Party” (as defined below). In addition, “BRI, LLC” shall include any signatory
to this Agreement, any owner of property within Plan Area 1 on the Vesting Date, and any successor,
assignee, or transferee or other person, entity or organization that City Council, in its sole discretion,
* approves In writing to exercise the Rights and bear the Obligations of this Agreement. As used herein, the
term “Affiliated Party” shall mean any person, entity or organization in which BRI, LLC or any of its
members has a confrolling interest. As used herein, “controlling interest” means the right to control. the
management decisions of such person, entity, or organization, whether by contract or otherwise.

Section 1.02. Vesting Date. This Agreement is entered into by and between the City and BRI, LLC and
shall take legal effect on April 13, 2011, the effective date of Ordinance No. 11-03 approving this
- Agreement (“Vesting Date™),

Section 1.03. Effectiveness.

(@  Asto City and BRI, LLC, this Agreement shall become effective as to Plan Area 1 on the Vesting
Date. :

(b)  The Rights and Obligations of this Agreement constitute covenants and/or equitable servitudes
pursuant to California law (including, without limitation, Civil Code Section 1468) running with Plan
Area 1 and such Rights and Obligations shall be enforceable by and against any owner of Plan Area 1.
The terms and conditions set forth herein shall be for the benefit of or a burden upon Plan Area 1, and will
run with the land of Plan Area 1, and shall be binding upon BRI, LLC and its successors and assigns
during their respective ownership of all or any portion of Plan Area 1.

Section 1.04. Term.

(@  Theterm of this Agreement is six (6) years from the Vesting Date. The term of this Agreement
may be increased to ten (10) years from the Vesting Date if (a) the first building permit within Plan Area

1 issues before the 6-year term expires, or (b) BRI, LLC pays the City $100,000 before the 6-year term
expires. Thereafter, BRI, LLC may further extend the term of this Agreement for two (2) additional
periods of four (4) years each, if prior to the expiration of each extended term of the Agreement, BRI,
LLC pays the City $50,000 for each such extension. Inno event will the term of the Agreement be
extended beyond 18 years after the Vesting Date. The $100,000 extension fee payable hereunder shall
later be creditable against fees due to the City when construction begins on the property. The $50,000
extension fees payable hereunder shall be refundable when the last building permit is issued for Plan Area
1 (excluding the property known as Parcel #11, as shown on Exhibit A). No extension of the term of this
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Agreement pursuant to this subdivision (a) shall be effective until recordation of written notice signed by
the City and BRI, LLC evidencing that extension.

(b)  Notwithstanding the fer_egoing subparagraph (a), the term of this Agreement may be earlier
terminated as to a portion of the Plan Area 1 under the following circumstances:
(1) . 12:01 a.m. on the date after this Agreement has been terminated, as provided in
subparagraphs (2), (3) and (4) of this paragraph (b), as to all of Plan Area 1.

(2)  'This Agreement may be terminated with respect to the property included in a recorded

final subdivision map creating residential lots on any portion of Plan Area 1 (a ‘“Residential Small

Lot Final Subdivision Map” or “Small Lot Map™), provided that no further on-site or off-site
infrastructure is required and no conditions remain to be satisfied before the City can lawfully
issue building permits for such lots. Concurrently with or following the recordation of a

. Residential Small Lot Final Subdivision Map on any portion of Plan Area 1, BRI, LL.C may
request in writing and City’s Community Development Director or his or her designee (the
“Director”) shall not unreasonably withhold, the issuance of a certificate of termination of this
Agreement, in recordable form, solely as to the property included in the Residential Small Lot
Final Subdivision Map. Upon the Director’s issuance of such a certificate, this Agreement shall
be deemed to be terminated with respect to the area covered by such final map. If Developer

does not request or City does not issue such a certificate, this Agreement-shall continue to apply to

any individual residential lot within such area until this Agreement otherwise expires or terminates
in accordance with its terms.

4 As relates to an individual residential lot within Plan Area 1, this Agreement shall

automatically terminate on the date the City issues a certificate of occupancy, final building
inspection or similar permit for occupancy of a residential unit constructed on such lot.

(5)  This Agreement may be terminated with respect to each parcel in Plan Area 1 that is

zoned for a use that does not require a Small Lot Map (other than parcels zoned for public uses) at

the election of the then property owner and with the consent of BRI, LLC and the Director,
provided, however, that such consent shall not be unreasonably withheld. BRI, LLC may
terminate this Agreement with respect to any such parcel upon or after the issuance of a certificate
of occupancy for such use and upon written notice to City of such election to terminate and upon
BRI, LLC’s and Director’s written consent to such termination. City shall cause any written
notice of termination received and consented to pursuant to this section to be recorded at the then
property owner’s expense.

(c)  This Agreement shall be of no further force, effect or operation as to the parcel or parcels effected
by the early termination upon the later of both of (i) date of termination and (ii) recordation of the notice
required by subparagraph (b)(5) above. In no event shall the expiration or termination of this Agreement
result in any expiration or termination, without further action of City, of any Approval then in existence.
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Section 1.05. Execution and Recordation of Agreement.

Section 1.05.01. Execution and Recordation. BRI, LLC shall execute this Agreement within fifteén
(15) business days of first reading of Ordinance No. 11-03 approving this Agreement. Provided BRI,
LLC has so executed this Agreement and the City Council approves that ordinance on second reading,
the City shall execute this Agreement within five (5) business days of the second reading.

Section 1.05.02. Timing of Recordation. City shall deliver this Agreement to the County Recorder for
recordation within ten (10} days following the City’s execution of this Agreement. -

Section 1.06. Incorporation by Reference of Preamble, Recitals and Definitions. The preamble to this
Agreement, the Recitals of this Agreement and the definitions stated in each are hereby incorporated into

this Agreement by reference as if set forth herein in full. However, if a definition provided in the body of
this Agreement conflicts with a definition incorporated by reference, the definition provided in the body
of this Agreement shall control to the extent of the conflict.

ARTICLE2. PROJECT DESCRIPTION

Section 2.01. In General. As used herein, “Project” means the development of Plan Area 1 as described
in the “Project Approvals” (defined in Section 2.02 below), including all on-site and off-site “Project
Facilities and Infrastructure” (defined in Section 5.02(a) below).

Section 2.02. Project Approvals. As used herein, the term “Project Approvals” shall mean the
entitlements described in Recital E including, in particular and without limitation: (i) those provisions of
City’s General Plan that-relate to or affect Plan Area 1, as the General Plan existed on the Vesting Date
and as it may be amended from time to time in a manner consistent with the terms and provisions of this
Agreement (the “General Plan”), (ii) those provisions of the BRSP (including the Design Guidelines) that
relate to or affect Plan Area 1, as the BRSP existed on the Vesting Date and as it may be amended from
time to time in a manner. consistent with the terms and provisions of this Agreement, and (iii) the zoning
of Plan Area 1, as the zoning existed on the Vesting Date and as it may be amended from time to time in a
manner consistent with the terms and provisions of this Agreement (the “Zoning™); provided that Project
Approvals shall not mean or include amendments to the General Plan, BRSP or zoning subsequent to the
Vesting Date that conflict with the provisions of these Project Approvals as they existed on the Vesting
Date unless BRI, LLC consents in writing to such conflicting amendments.

Section 2.03. Subsequent Approvals. As used herein, the term “Subsequent Approvals” shall mean
those permits and approvals (other than the Project Approvals and amendments thereto) that may be
necessary or desirable for the Project including, without limitation, (i) subdivision maps and related or
similar approvals issued under the California Subdivision Map Act, (ii) development permits (including
Site Plan Reviews and Conditional Use Peimits as described in the BRSP), (iii) architectural review and
design review approvals (as described in the BRSP), (iv) any other discretionary or ministerial permits or
approvals of City that may be necessary or appropriate for build-out of the Project and (v) any
amendments to any of the foregoing that may be necessary or appropriate for the Project.

Section 2.04. Approvals. Project Approvals amendments to Project Approvals, and Subsequent
Approvals are sometimes referred to in this Agreement collectively as the “Approvals” and each
individually as an “Approval.”
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"ARTICLE3. DEVELOPMENT OF PROJECT IN GENERAL

Section 3.01. Consideration to BRI, LLC. The parties acknowledge and agree that City’s agreement to
perform and abide by the covenants and Obligations of City set forth herein is material consideration for
BRI, LLC’s agreement to perform and abide by the covenants and Obligations of BRI, LLC set forth

herein.

Section 3.02. Consideration to City. The parties acknowledge and agree that BRI, LLC’s Agreement to
perform and abide by the covenants and Obligations of BRI, LLC set forth herein is material consideration
for City’s agreement to perform and abide by the covenants and Obligations of City set forth herein.

Section 3.03. Rights of BRI, LLC Generally. BRI, LLC shall have a fully vested right to the Project and
use Plan Area 1 consistently with this Agreement and “Applicable Law” (as defined in Article 4 below).

Section 3.04. Rights of City Generally. City shall have a right to regulate the Project and use of Plan
Area 1 consistently with this Agreement and “Applicable Law” (as defined in Article 4 below).

Section 3.05. Parameters of Project. The permitted uses of Plan Area 1, the density and intensity of use
of Plan Area 1, the maximum height and size of buildings included in the Project, and provisions for the
reservation and dedication of land (collectively, the “Project Parameters™) shall be as set forth herein and
in the Approvals.

ARTICLE4. APPLICABLE LAW

Section 4.01, In General.

Section 4.01.01. Applicable Iaw Defined. Except as otherwise agreed by the Parties, the rules, :
regulations and official policies applicable during the term of this Agreement to the Project shall be those
set forth in this Agreement and, except as otherwise set forth herein, the rules, regulations and official
policies of City (including the plans, municipal codes, ordinances, resolutions and other local laws,
regulations and policies of City) in force and effect on the Vesting Date (collectively, “Applicable
Law™).

Section 4.01.02. Approvals as Applicable Law. Applicable Law shall include, without limitation, the
Approvals as they.may be issued from time to time in a manner consistent with this Agreement.

Section 4.02. Application of Other City Laws.

Section 4.02.01. No Conflicting City Laws. City may apply to the Project any rule, regulation or official
policy of City (including any plan, municipal code, ordinance, resolution or other local law, regulation or
policy of City) (each a “City Law”) that does not conflict with Applicable Law or this Agreement. City
shall not, however, apply to the Project (whether by initiative, referendum, imposition of mitigation
measures under CEQA or otherwise) any City Law that is in conflict with Applicable Law or this
Agreement, unless BRI, LLC consents in writing to the application of such conflicting City law to the
Project.
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Section 4.02.02. Examples of Conflicting City Laws.

(@ A City Law shall be deemed to conflict with Applicable Law or this Agreement if it would have
any of the following effects:

(1) Prevent all or a portion of the Project from being developed, used, operated or maintained
in accordance with the terms and provisions of the Approvals, as and when they are issued, or
with the development standards identified above as Project Parameters;

(2)  Limit or reduce the overall density or intensity of the Project, or any part thereof, to a
density or intensity that is lower than that specified in the BRSP;

(3)  Modify any land use designation or permitted or conditional use of Plan Area 1 in a
manner inconsistent with the BRSP;

. (@) Limit or control the rate, timing, phasing or sequencing of the approval, developmert or
construction of all or any portion of the Project except as specifically permitted by this
Agreement;

(5)  Impose any condition, dedication or exaction that would conflict with Applicable Law
or this Agreement;

(6)  Require the issuance of discretionary or nondiscretionary permits or approvals by City
other than those identified in Applicable Law; or

(7)  Apply to the Project any provision, condition or restriction that would be inconsistent
with the BRSP. : :

(b)  IfCity attempts to apply to the Project a City Law which BRI, LLC believes to conflict with
Applicable Law or this Agreement, BRI, LLC shall provide to City in writing a notice describing the
legal and factual basis for BRI, LLC’s position. The Parties shall meet and confer within thirty (30) days
after the date of such written notice to seck a mutually acceptable resolution of this disagreement. If no
mutually acceptable resolution can be reached, either Party may take such action as may be permitted
under Article 10 below:.

Section 4.03. Uniform Codes and Standard Specifications.

(@)  Nothing herein shall prevent City from applying to the Project standards contained in umiform
building, construction, fire or other uniform codes, as the same may be adopted or amended from time to
time by City, provided that the provisions of any such uniform code shall apply to the Project only to the
extent that such code generally applicable to the City as a whole.

(b)  Nothing herein shall prevent City from applying to the Project “standards and specifications” for
public improvements (e.g., streets, storm drainage, parking lot standards, driveway widths) as the same
may be adopted or amended from time to time by City, provided that the provisions of any such standards
and specifications shall apply only to the extent that:
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(1) They are generally applicable to the City as a whole, and
(2) Do not conflict with standards contained in the BRSP.

Section 4.04. State and Federal Law.

(@  Nothing herein shall prevent City from applying to the Project any change in City Law to the
extent that the application of such change is required by:

(1)  State or federal laws or regulations; or

(2)  Anyregional governmental agency that, due to the operation of state law (and not the act
of City through a memorandum of understanding, joint exercise of powers authority or other
agreement that is undertaken or entered into after the Vesting Date), has binding legal
authority on City.

(b)  Ithe application of such changes prevents or precludes performance of one or more provisions of
this Agreement, City and BRI, LLC shall take any and all such actions as may be necessary or
appropriate to ensure that the provisions of this Agreement shall be implemented to the maximum extent
practicable.

ARTICLES. FINANCIAL COMMITMENTS OF CITY AND BRI, LLC

Section 5.01. In General. This Article 5 establishes a framework for the imposition and allocation, to the
extent permitted by law, of fees; taxes, assessments and other revenues to be generated and/or paid by the
Project and/or Plan Area 1. The provisions of this Article 5 are intended to prevent the Project from
resulting in negative fiscal impacts on City, to facilitate the construction, operation and maintenance of
infrastructure and facilities that will avoid or limit the physical impacts of urban growth; and to assist in
the development of the Project in a manner that will provide long-term fiscal and other benefits to City,
including increased employment opportunities, an increased tax base and revenues to City, and an
enhanced quality of life for the City’s residents.

Section 5.02. Basic Principles.

(@)  The provisions of this Article 5 are intended to serve two basic purposes: first, that there shall be
no cost to City for the construction of public facilities and infrastructure needed to serve the Project
(hereinafier referred to as “Project Facilities and Infrastructure’™), or for the provision of municipal
services to the Project, including the operation and maintenance of facilities and infrastructure necessary
or desirable to facilitate development of and provision of public services to the Project; and second, that
all costs associated with the construction of Project Facilities and Infrastructure, including operation and
maintenance of Project Facilities and Infrastructure, shall be bome by the Project alone and not by the
City or residents or property owners of land in the City outside Plan Area 1.

(b)  Asused herein, the term “Project Facilities and Infrastructure” shall include public facilittes and

infrastructure only to the extent such facilities and infrastructure serve the Project, and shall not include
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public facilities or infrastructure to the extent such facilities or infrastructure serve projects or areas other
than the Project, unless the public facilities and infrastructure serving the Project are required to be
‘oversized to serve other projects or areas in which case, BRI, L1.C shall be entitled to reimbursement for
any costs it advances for such oversized Public Facilities and Infrastructure to the extent of the oversizing,
BRI, LLC and City acknowledge that when City acts to provide municipal services to the Project, it may
also serve projects and/or areas other than the Project.

()  Inaddition to specific funding requirements in this Agreement, BRI, LLC shall pay for all
future and unanticipated costs incurred by the City related to this Agreement and/or the Project
for activities initiated by the developer, including but not limited to costs associated with
permitting or other requirements of federal, State or County agencies, and/or Union Pacific
Railroad. '

'(d) BRI, LLC is also obligated to reimburse the City for any of the City’s costs incurred
pursuing any remedy under Article 10 of this Agreement. All fees incurred by the City in
pursuing any remedy will be borne by BRI, LLC and its successors and assigns.

() Inthe event BRI, LLC’s successors and assigns include inultiple parties these parties will
be proportionately responsible for the City’s costs identified in this Article 5 in proportion to the
acreage they own within Plan Area 1, excluding land desigriated by the Approvals for Open
Space use.

() BRI LLC is obligated to pay for all of the City’s applicable fees in the amounts in effect
at the time BRI, LLC applies for each permit or approval with respect to the Project. '

Section 5.03 Establishment of Financing Mechanisms - Procedures for Establishment.

The establishment of any mechanism to finance the construction, operation or maintenance of Project
Facilities or Infrastructure (each a “Financing Mechanism”) and the issuance of any debt in connection
therewith (“Project Debt”) shall be initiated only upon the request of BRI, LLC, which BRY, LLC may
make in connection with any phase of the Project. BRI, LLC’s request shall be made to City’s Finance
Director in writing and shall outline the purposes for which the Financing Mechanism may be established
and Project Debt may be issued, the general terms and conditions upon which the establishment of the
Financing Mechanism and/or the issuance of the Public Debt will be based and a proposed timeline for
such establishment and/or issuance. City’s consideration of BRI, LLC’s request shall be consistent with
the criteria set forth in Section 5.02 above. In the event BRI, LLC requests, in accordance with this
Section 5.03 that a Mello-Roos Community Facilities District be formed to finance Project Facilities or
Infrastructure through the issuance of debt and the levy of special taxes, City shall use its best efforts to
cause such district to be formed and such debt to be issued and such special taxes to be levied, to the
extent permitted by Applicable Law. Any costs incurred by the City in facilitating any Financing
Mechanism must be reimbursed by BRI, LLC pursuant to Section 5.02, and within 30 days after
the City has presented an invoice to BRI, LLC documenting any such costs.

Section 5.04. Imposition of and Increases in Fees, Taxes, Assessments and Qther Charges.

Section 5.04.01. Taxes énd Assessments.
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(@  During the term of this Agreement, BRI, LLC shall be.bound to and shall not protest, challenge or
cause to be challenged any and all City taxes, assessments, fees and o‘rher charges in full force and effect
on the Vestmg Date.

(b)  City may apply to the Project any tax, assessment, fee or other charge not in fill force and eﬁect as
of the Vesting Date if, and only if, that revenue measure is: :

(1) Agreed to by BRI, LLC; or _
2 Generally applicable to the City as a whole.

Section 5.04.02. Implementation Charges,

BRI, LLC shall pay the City’s reasonable staff and consultant time and other reasonable costs associated
with City’s adoption and implementation of this Agreement and the BRSP in the following manner;

(@  Subsequent Approvals - The permit processing fees for all Subsequent Approvals shall be at the
City’s actual cost. Applications for Subsequent Approvals shall be accompanied by a deposits in the
following amounts:

Entitlement Deposit Amount
Administrative Permit _ $100
. Amendment : $500
Appeal $500
Design Review Permit $1,000
Development Agreement $1,000
Environmental Review $1,000
Extension of Time $500
General Plan Amendment - - $3,000
Ordinance Amendment $3,000
Rezone $3,000
Sign Permit $100
Specific Plan Amendment $3,000
Tentative Map - Parcel Map $1,000
Tentative Map - Subdivision $3,000
Tree Permit $500
Use Permit $1,000
Variance $500
Other As determined by the Director at time of
subrmittal

The Director may, in his or her discretion, adjust these amounts in accordance with the change in the
Consumer Price Index for All Urban Consumers for the San Francisco Metropolitan Statistical Area (the
“SF CPI”) between the Vesting Date and the date a deposit is paid.

(b)  Ministerial Permits - The City’s standard permit processing fees in effect at the time an application
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or permit is applied for shall be pald upon application for any building permit or other mnnstenal permit,
including but not limited to a grading or encroachment permit).

(c)  Other Fees - Any and all other processing fees and staff time related to any Subsequent Approvals
or other action requested by BRI, LLC whether or not such Subsequent Approvals are identified in this
Agreement. These shall include, but not necessarily be limited to, mitigation monitoring, reimbursement
agreements, review and approval of CC&R’s (as defined in Section 6.13(b)), improvement plan review,
Final Map review, CEQA compliance, and processing of approvals required of Union Pacific Railroad.
The Director shall determine an appropnate deposit against the City’s cost to process applications for
such Subsequent Approvals.

(D) The Director shall draw upon any such deposit as necessary to recover the City’s actual costs to
process the application for which a deposit is made and, if necessary, shall request BRI, LLC to replenish
that deposit should it be reduced below the amount the Director reasonably estimates to be required to
complete the processing of the application. Upon final approval or denial of an application, any
remaining balance of the deposit shall be returned to BRI, LLC unless BRI, LLC otherwise directs in
writing, as where the deposit is to be used for a later application or refunded fo a successor of BRI, LLC.

Section 5.05. Reimbursement Fee.

(@  Inlight of the benefits of the BRSP to the BRSP Area, and in accordance with Government Code
§ 65456, City shall impose a fee (the “Specific Plan Reimbursement Fee*), payable by the owners of
property within Future Plan Area 2 (other than BRI, LLC) seeking governmental approvals which are
required to be consistent with the BRSP, in an amount equal to each such owner’s fair share (based on
acreage exchuding land designated by the Approvals for open space use) of the cost of preparing,
adopting and/or certifying, administering (to include third party consultant and legal costs reimbursed by
BRI, LLC to the City), and defending the Approvals.

()  The Specific Plan Reimbursement Fee shall be imposed and collected prior to or at the time of
issuance of the first City approval which is required to be consistent with the BRSP, for the explicit -
purpose of reimbursing BRI, LLC for the reimbursable project costs it incurs. City shall make a good
faith effort to establish the Specific Plan Reimbursement Fee within one (1) year of the Vesting Date.

(¢}  Inestablishing the Specific Plan Reimbursement Fee, the City shall include interest payable to BRI,
LLC on the basis of the Local Agency Investment Fund (“LAIF”) rate of return received by the

City.

(d)  Upon receipt of such Specific Plan Reimbursement Fees, City shall, to the extent permitted by law,
pay such amounts to BRI, LLC or its assignee without regard to the status of the Project. If City attempts
in good faith but is unable to collect Specific Plan Reimbursement Fees from a particular propérty owrner
or person seeking a governmental approval that is required to be consistent with the BRSP or City is
legally barred from collecting such fees from any person or from paying the proceeds thereof to BRI,
LLC, BRI, LLC hereby holds City harmless for such failure. In such case, City shall, upon request by
BRI, LLC and if the City is legally able to do so, assign its rights to BRI, LLC so that it can pursue
collection of the Specific Plan Reimbursement Fees. However, City shall continue to collect Specific
Plan Reimbursement Fees from other persons seeking governmental approvals that are required to be

1i
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consistent with the BRSP and City shall pay such proceeds to BRI, LLC to the extent permitted by
law and to the extent such proceeds are actually received by the City.

ARTICLE6. COMMITMENTS OF CITY AND BRI, LLC RELATED TO PUBLIC
IMPROVEMENTS

Section 6.01. Public Access to Plan Area 1.

(a) BRI, LLC shall construct and offer for dedication to the City primary access to Plan Area
1 by the extension of Herdal Drive from its current terminus, as shown on Exhibit A.

(b) BRI, LLC shall construct and offer for dedication to the City secondary access to Plan
Area ] via Rogers Lane as shown in Exhibit H prior to the issuance of the first (1*) building
permit for any structure within Plan Area 1. This construction shall include the extension of
Rogers Lane, installation of at-grade railroad crossing improvements, and construction of the
public right-of-way known as Street D (as shown on Exhibit C), and the offer of all of those
improvements to the City or to the Union Pacific Railroad as the Director shall determine.

(1) The portion of Rogers Lane located within the City shall be maintained by BRI,
LLC until the Herdal Werner Connector is completed, at which time, Rogers Lane will no
longer be maintained by BRI, LLC or the City.

(c) Prior to the issuance of the seventy-sixth (76™) building permit for any structure within
Plan Area 1, BRI, LLC shall be responsible for each of the following:

(1) Construct and offer for dedication the Herdal-Werner Connector, with a bridge
crossing of the eastbound UPRR, as shown on Exhibit C, or other acceptable alternative
approved by the City as satisfying the requirements of Applicable Law including CEQA.

a. The City shall not be obliged to use condemnation proceedings to secure the
right-of-way for the Herdal-Werner Connector through Future Plan Area 2.

2 Providing access from Study Area 2 to the Herdal Wemer Connector as shown on
Exhibit C, or other acceptable alternative approved by the City as satisfying the ,
requirements of Applicable Law including CEQA. BRI, LLC shall construct and offer for
dedication the roadway(s) required to provide the access. _

(3) BRI, LLC shall relinquish the rights of access of APN 040-350-052 to Rogers Lane,

d Itis the City’s desire to restrict access to Rogers Lane from the parcels that are adjacent to Rogers
Lane in Placer County. BRI, LLC will not oppose efforts to restrict access to these parcels.

Section 6.01.01. Access Via Rogers Lane.

Prior to the issuance of the first (1*) building permit for Plan Area 1, BRI, LLC shall complete
the following: ‘ '
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(@ BRI, LLC shall pave Rogers Lane (as shown on Exhibit C) to a width of 24° feet and offer it for
dedication to the City. BRI, LLC shall provide shoulders measuring 3-feet wide on each side of the road,
except where retaining walls are required. BRI, LLC shall install guard rails on retaining walls as required
by Applicable Law.

(b) BRI LLC must build Street D (as shown on Exhibit C) to full City standards including curb, gutter
and sidewalk.

(¢) BRI, LLC shall improve the existing at-grade railroad crossing for the eastbound Union Pacific
Railroad to the satisfaction of the City and Applicable Law. BRI, LLC shall provide crossing arms
consistently with Union Pacific Railroad standards and requirements and Applicable Law.

Section 6.01.02. Emergency Access Via Perry Ranch Road.

Prior to the issuance of the 6th building permit for any structure within Plan Area 1, BRI, LLC shall
construct and offer for dedication to the City emergency access from Plan Area 1 to Perry Ranch Road in
the general location as shown in Exhibit C. BRI, LLC shall build the emergency access as shown on
Exhibit I and shall provide a 40-foot wide right-of- Way, 20-foot wide asphalt paving, and a standard
driveway apron at the northern end.

Section 6.01.03. Access Other Than Via Rogers Lane.

If BRI, LLC provides secondary access to Plan Area 1 by means other than Rogers Lane as
provided in paragraph 6.01 (b) above, then BRI, LLC shall satisfy the following conditions prior
to the issuance of the first (1*) building perrmt for any structure within Plan Area 1:

(a) BRI, LLC shall demonstrate to the satisfaction of the Auburn Fire Chief that the
alternative secondary access is adequate to provide emergency access to Plan Area 1 under the
standards of the Uniform Fire Code as adopted and anlemented by the City.

(b) BRI, LLC shall obtain (1) the written approval of the Director and the City’s Public
Works Director or his or her designee (“Public Works Director”) of the alternative secondary
access route, and (2) the City Council’s approval, in the manner required by Applicable Law, of
any associated changes to the BRSP.

() BRI, LLC acknowledges that CEQA compliance may be required for alternative access
other than as analyzed in the BRSP EIR.

(d) BRI, LLC shall offer for dedication to the City rights to the alternative secondary access
or demonstrate to the satisfaction of the Director that (i) such access is over an existing public
right-of-way and/or (ii) on property owned or controlled by the Homeowners Association
referenced in Section 6.13 below and that appropriate provision has been made for maintenance
of that access to the City’s satisfaction by the Homeowners Association.

(e) If secondary access to Plan Area 1 is provided pursuant to this Section 6.01.03, it shall be
provided to the reasonable satisfaction of the Director and Perry Ranch Road shall be improved
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to the satisfaction of the Auburn Fire Chief to serve as an emergency vehicle access route.

Section 6.02. Other Roadway Improvements Necessitated by the BRSP.

Section 6.02.01. Perry Ranch Road Landscape Improvements.

No later than the issuance of the first building permit for development of any portion of Parcel
3A, BRI, LLC shall construct and offer for dedication to the City a landscaped buffer on the
north side of Perry Ranch Road as shown on Exhibit J.

Section 6.02.02. Herdal Drive.

Prior to the issuance of the first building permit for any structure in Plan Area 1 BRI, LLC shall
design, construct and offer for dedication to the City traffic calming measures on the extension of
Herdal Drive, west of the current terminus of Herdal Drive. The traffic calming measures shall
be shown on the improvement plans for the extension of Herdal Drive. BRI, LLC acknowledges
that the Public Works Director must review and approve in advance any such traffic calming
measures and that such measures must comply with Applicable Law, including Auburn
Municipal Code sections 70.70 — 70.72, and with the design recommendations of a registered
traffic engineer or other appropriately licensed design professional.

Section 6.02.03. Herdal Werner Connector.

Prior to the issuance of any building permit within Plan Area 1, and after the City approves the
first improvement plans for Plan Area 1 submitted by BRI, LLC with respect to improvements,
BRI, LLC shall offer for dedication to the City a 60-foot-wide easement on the Herdal - Werner
Connector, as shown on Exhibit C.

Section 6.03. Offsite Road Paving.

‘Where Project construction necessitates removal or disturbance of the surface of existing City
streets (e.g., for the installation/extension of utilities), BRI, LLC shall restore the roadway
consistently with current City standards. At a minimum, BRI, LLC shall provide a 2-inch
overlay from curb to curb for the length of the street surface disturbed by Project construction,

Section 6.09. Wastewater.,

(a) Without limiting any other obligation of BRI, LLC hereunder, BRI, LLC shall pay the
City’s sewer connection fees in effect when the City issues each building permit for structures
within Plan Area 1.

Section 6.10. Reserved.

Section 6.11. Affordable Housing,

(a) Prior to approval of the first small-lot tentative map, BRI, LLC shall identify and record
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affordability restrictions upon the parcels on which affordable housing is to be provided
satisfactory in form and content to the Director and the City Attorney: of City (“City Attorney”)
and consistent with the Approvals which shall ensure the affordability of that housing for not less

than 55 years.

(b}  The Project shall comply with the Sacramento Area Council of Governments
(“SACOG”) compact regarding affordable housing (a copy of which is attached as Exhibit D).
Accordingly, and without limitation, housing units built within Plan Area 1 shall include the

following affordable components:
(1) 4% of housing units must be made affordable to “very low income families;”
(2) 4% of housing units must be affordable to “low income families;” and
(3) 2% of housing units must be affordable to “moderate income families”

as each of those terms is defined in the SACOG compact and Applicable Law.

Section 6.12. Open Space Trails.

(a) BRI, LLC shall design, construct and convey to the Homeowners Association a series of
open space trails for pedestrlan access, as shown on Exhibit E. BRI, L1.C shall build any such

trails as follows:

(1 Concurrently with development of Parcel 2, BRI, LLC shall construct a trail
segment adjacent to Parce] 2 from the western edge of Parcel 2 to the Herdal Wemer
Connector; no certificate of occupancy, final approval, or other approval for use of a
structure on Parcel 2 may issue until this segment of trail is complete;

@ Concurrently with development of the Parcel 3A or 3B (whichever is developed
fixst); BRI, LLC shall build a trail segment adjacent to Parcels 3A and 3B, from Perry
Ranch Road to the trail segment constructed pursuant to subparagraph (1) of this
paragraph; no certificate of occupancy, final approval, or other approval for use of a
structure on either Parcel 3A or Parcel 3B may issue until this segment of trail is
complete;

(3)  Concurrently with development of Parcel 5, BRI, LLC shall construct a trail
segment from the eastern edge of Parcel 2, along the Herdal - Werner Connector, to the
boundary of Plan Areas 1 and 2; no certificate of occupancy, final approval, or other
approval for use of a structure on Parcel 5 may issue until this segment of trail is
complete;

(4) BRI, LLC shall construct the three segments of Plan Area 1 trail required by
subparagraphs (1) through (3) of this paragraph to provide a connection to the trail in
Future Plan Area 2 at the intersection of the Herdal Werner Connector with the Future
Plan Area 2 boundary. The extension of the trail into Future Plan Arca 2 shall be an
obhgatlon of the developer of Future Plan Area 2.
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For purposes of this paragraph 6.12(a), a trail segment is “complete” when it has been
constructed to the satisfaction of the City and has been conveyed to the Homeowners Association
or, should the Homeowners Association not yet exist, legally enforceable assurances, in a form
acceptable to the City Attorney, have been given that the trail segment will be so conveyed upon
formation of the Homeowners Association.

(b)  The Homeowners Association (described in Section 6.13 below) shall maintain the
foregoing Plan Area 1 trails, but all such trails shall be open to the public.

Section 6.13. Homeowners Association.

(a) Prior to recordation of the first Small Lot Map for any land in Plan Area 1, BRI, LLC
shall establish a homeowners association for Plan Area 1 (“Plan Area 1 HOA™).

(b) BRI, LLC shall establish appropriate conditions, covenants, and restrictions (“CC&Rs”)
p1'101‘ to the establishment of Plan Area 1 HOA, or any other HOAs, which shall be subject to
review and approval by the Director and the City Attorney to ensure that those CC&Rs provide
for the perpetual maintenance of all common areas, comply with this Agreement (including,
without limitation, its mandate that the City bear no costs of the Project and the requirement of
Section 7.03.01), and comply with the Approvals. Until it has obtained that approval, BRI, LLC
may not record the first Small Lot Map for any portion of Plan Area 1 nor obtain a building
permit for any structure on a parcel for which no small lot map is required.

(c)  Inparticular and without limitation, the CC&Rs shall make the Plan Area 1 HOA
responsible for perpetual maintenance of®

(1) Any common areas within Plan Area 1, including common open spaces, trails and
compliance with fuel modification requirements for fire safety as provided by Applicable
Law;

(2) common landscaped areas; and

(3) landscaping along the extension of Herdal Drive from the current terminus of Herdal
Drive to the Bloomer Cut bridge.

(d) BRI LLC may establish additional homeowner associations (“HOAs”) within Plan Area
1 for subareas of Plan Area 1. However, any such subarea HOAs shall be in addition to, and not
instead of, the Plan Area 1 HOA and the lots subject to the CC&Rs for any subarea HOA shall
continue to be subject to the CC&Rs applicable to Plan Area 1 as a whole.

(e) The CC&Rs for any HOA within Plah Area 1 shall obligate the HOA to implement and
maintain best management practices to control the quantity and quality of drainage through and
from the site in accordance with Applicable Law. A

Section 6.14, BRI, LL.C Funding Commitments.
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Section 6.14.01. General Fees and Funding,

In addition to the financial obligations of BRI, LL.C pursuant to Article 5 of this Agreement:

(a) BRI, LLC agrees to pay to update City’s Facilities, Equipment and Programs (FEP) fee,
including both consulting and legal fees. BRI, LLC may choose the consultant to carry out the
work necessary to update the FEP fee subject to approval of the Community Development
Director of the City, which consent shall not be unreasonably withheld.
1. BRI, LLC agrees to pay all of the City’s costs incurred in updating the FEP fee. . If
by May 24, 2013 the first building permit within Plan Area 1 of the BRSP is issued,
City shall refund BRI, LLC the cost for the FEP update when the last building
permit is issued for Plan Area 1 (excluding Parcel #11 as shown on Exhibit A).
2. Timing. City may start to update the FEP fee within 90 days of the Vesting Date.
If BRI, LLC chooses the consultant, the study shall be completed with 270 days
after the Vesting Date. '
3. The scope of work for the update is attached as Exhibit K.

(b) BRI, LLC agrees to pay for a General Plan Update Fee Analysis and Program, including
both consulting and legal fees. City staff may choose to conduct the study. If City staff chooses
not to conduct the study, BRI, LLC may choose the consultant, subject to the approval of the
Community Development Director of the City, which consent shall not be unreasonably
withheld. :

1. BRI, LLC agrees to pay all of the City’s costs incurred in conducting the General
Plan Update Fee Analysis and Program. This will be at cost. If by May 24, 2013,
the first building permit within Plan Area 1 of the BRSP is issued, City will refund
BRI, LLC the cost of the General Plan Update Fee Analysis and Program when the
last building permit is issued for Plan Area 1 (excluding Parcel #11 as shown on
Exhibit A).

2. Timing. City may start the General Plan Update Fee Analysis and Program within
90 days of the Vesting Date. If BRI, LLC chooses the consultant, the study shall be
completed with 270 days after of the Vesting Date.

3. The scope of work for the update is attached as Exhibit K.

(c)  Prior to recordation of any Final Map that permits construction of residential buildings
anywhere within Plan Area 1, BRI, LLC will pay any and all costs (including consulting and
legal fees) that the City incurs to establish the appropriate assessment, tax or other financing
district required by the City to mitigate the $38,000 annual fiscal deficit identified in the
Baltimore Ravine Specific Plan Fiscal Impact Analysis (Exhibit F). At either party’s request and
expense, the Fiscal Impact Analysis can be re-evaluated before the recordation of any such Final
Map. Any adjustment to the Fiscal Impact Analysis shall be subject to the approval of the City.
The recording of a Large Lot Map that does not permit construction of residential buildings on
the property subject to the map shall not require payment of such fee.

(d) BRI LLC and/or its successors and assigns will be obligated in perpetuity to pay the City
for any fees, taxes, charges, and/or costs established through the adoption of an assessment, tax,
or other financing district established pursuant to Section 6.14.01(c).
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(e) At issuance of each residential building permit for a residential unit in Plan Area 1, BRI,
LLC agrees to pay a minimum of $4,750 towards the City’s Facilities, Equipment and Programs
(FEP) fee. If at the time of building permit issuance, the FEP fee established pursuant to Section
6.14.01(a) is more than $4,750 per residential unit, BRI, LLC shall pay the higher fee. Any
amendment for Plan Area 1 that includes commercial development shall establish a minimum
FEP fee appropriate for commercial development and impose a duty to pay that minimum fee on
commercial development permitted by the amendment. Three years after the Vesting Date and
annually thereafter, the fee in place at that time will be adjusted for inflation annually in
proportion to the SF CPL

® At issuance of each building permit for a residential unit in Plan Area 1, BRI, LLC agrees
to pay 2 minimum of $1,060 for updating the City’s General Plan. If at the time of building
permit issuance the City has implemented a General Plan Update Fee per Section 6.14.01(b)
above, BRI, LLC shall pay the higher fee. Any amendment for Plan Area 1 that includes
commercial development shall establish a minimum General Plan Update Fee appropriate for
commercial development and impose a duty to pay that minimum fee on commercial
development permitted by the amendment. Three years after the Vesting Date and annually
thereafter, the fee in place at that time will be adjusted for 1nﬂat10n annually in proportion to the
SF CPI.

(g)  Without limiting any other obligation under this Agreement or Applicable Law, BRI,
LLC shall pay all City-wide development impact fees due when the City issues any building .
permit for a structure within Plan Area 1 in the amount of that fee generally applicable at the
time the permit issues. Such fees may include those that are developed pursuant to the studies
referenced in Section 6.14.01 above.

Section 6.14.02. Union Pacific Railroad Processing Fees.

In conjunction with the development of Plan Area 1, it is anticipated that BRI, LLC will require
the consent of Union Pacific Railroad (“UP”) to BRI LLC’s design and construction of bridges
across UP railroad tracks. BRI, LLC shall pay all costs that the City incurs in obtaining UP’s
review and approval of bridge designs, pursuant to the letter dated February 1, 2008 by Jack
Warren, City of Auburn Public Works Director, a copy of which is attached as Exhibit G. City
shall require BRI, LLC to advance such costs, identified by UP in advance, prior to the City’s
submittal of any designs to UP.

Section 6.14.03. Entitlement Review Fees,

BRI, LLC or its successors in interest shall pay for all costs incurred by the City related to the
processing of Subsequent Approvals including, but not limited to:

(1) future amendments of the BRSP for Plan Area 1;

(2) future amendments to this Agreement;
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(3) CEQA review costs with respect to any Subsequent Approval;

(4) costs incurred by the City with respect to any outside consultants that the City
reasonably retains to assist in the review and issuance of Subsequent Approvals; and

(5) any and all other costs related to processing Subsequent Approvals.

Section 6.15. Documentation.

(a) Within ninety (90) days of the Vesting Date, BRI, LLC shall provide the City with
electronic copies of the BRSP in both Microsoft Word and InDesign formats, both to be
compatible with the City’s software.

(b) Within ninety (90) days of all Subsequent Approvals, BRI, LLC shall provide to the Clty
any subsequent changes to the BRSP in both Microsoft Word and InDesign formats.

(©) City may withhold future permits until all documents required by subparagraphs (a) and
(b) above have been provided to the City’s satisfaction.

ARTICLE7. OTHER COMMITMENTS OF CITY AND BRI, LLC

Section 7.01. Mutual Cooperation for Other Governmental Permits. City and BRI, LLC, as appropriate,
cach shall be responsible for applying to other governmental or quasi-governmental agencies for
necessary permits and approvals (e.g., agencies having jurisdiction over water supply; wastewater
treatment, reuse and disposal; Project access; and, wetlands-related and other biological issues associated
with the Project). City and BRI, LLC each shall take any and all actions as may be necessary or
appropriate to process successfully such permits and approvals, provided such permits and approvals are
mutually determined by the City and BRI, LLC to be reasonably necessary or desirable for the
construction, maintenance or operation of the Project and are consistent with the BRSP and BRI, LLC
tulfills its obligation to reimburse and hold the City harmless from any costs the City incurs
associated with obtaining such permits and approvals.

- Section 7.02. Tree Mitigation,

(a) Tree mitigation shall comply with the provisions of the Auburn Tree Ordinance, Chapter 161 of the
Auburm Municipal Code, except as below: _

(1)  Atleast half of all tree mitigation shall be provided with native frees (as that term is defined in
Section 161.03 of the Auburn Municipal Code) consistent with the Auburn Tree Ordinance.

(2) Theinlieu fee 10 mitigate the replacement of native trees shall be the greater of the amount
required by the Auburn Tree Ordinance, or $75 per inch of the diameter of a tree at breast
height (dbh) as that term is defined in Section 161.03 of the Auburn Municipal Code.

(3) Off-site tree mitigation for unincorporated areas in Placer County jurisdiction shall be
consistent with Placer County mitigation requirements, or consistent with City standards
upon agreement between the City and the County permitting use of City standards for that

purpose.

19

77



Section 7.03. Special Conditions.

Section 7.03.01. All CC&Rs shall include a statement substantially as follows: “This property is
contained within the boundaries of the Baltimore Ravine Specific Plan of the City of Auburn and is
therefore subject to certain design guidelines and development standards in that Plan and Design -
Guidelines prepared pursuant to that Plan. The Plan and the Design Guidelines are available for public
review in the Community Development Department of the City.”

Section 7.03.02. BRI, LLC shall cooperate with City in identifying and securing appropriate locations in
Plan Area 1 for the installation and maintenance of wireless government access points, routers or other
necessary equipment to provide access to the City’s proposed wireless government network, provided
that such wireless installations shall not compete with commerecial wireless systems or networks and shall
not compromise or otherwise undermine the visual integrity of the design and appearance of buildings,
and further provided that City shall indemnify the owner of any site or structure upon which such a
wireless system is installed for any claims arising out of such installation.

Section 7.03.03. All public utilities easements (PUEs); public water, sewer, or storm drain easements; and
public access easements shall be open and accessible to the City at all times.

Section 7.03.04. BRI, LLC shall provide cable or suitable conduit to each City facility or lot designated
for City use for internet, emergency and smart technology access. The cable or suitable conduit shall be
shown on the joint trench improvement plans and constructed before the final 1ift of asphalt is placed on
the adjacent street. )

ARTICLES. AMENDMENTS

Section 8.01. Amendments of Asreement.

Section 8.01.01. In General. This Agreement may be amended from time to time only upon the mutual
wiitten consent of City and BRI, LLC; provided, however, that in connection with the transfer of any
portion of BRI, LLC’s Rights and/or Obligations under this Agreement to another person, entity, or
organization pursuant to the provisions of Article 11 below, BRI, LLC, such other person, entity or
organization and City may agree that the signature of such other person, entity or organization may be -
required to amend this Agreement insofar as such amendment would materially alter the Rights and/or
Obligations of such other person, entity, or organization hereunder. In no event shall the signature or
consent of any “Non-Assuming Transferee” (as defined in Section 11.03 below) be required to amend
this Agreement.

Section 8.01.02. Future Agreements. Except as BRI, LLC may otherwise agree, any Agreement entered
into after the Vesting Date between City and another person, entity or orgamzauon with respect to any
portion of Plan Area 1 shall be consistent with the terms and provisions of this Agreement.

- Section 8.01 .03. Subsequent Approvals and CEQA Compliance. BRI, LLC acknowledges that the
Project may require amendments to the BRSP and CEQA compliance for such amendments and other
Subsequent Approvals. City’s requirement of such amendments, CEQA compliance or Subsequent
Approvals may not be inconsistent with BRI, LLC’s rights under this Agreement.
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ARTICLEY. ANNUAL REVIEW

Section 9.1. Development Agreement Review,

Section 9.01.01. In General. The Director shall review this Agreement annuatly to ascertain BRI,
LLC’s good faith compliance with its terms (the “Development Agreement Review”). The Development
Agreement Review shall be conducted following the procedures set forth in this Article 9. BRI, LLC
shall provide information as reasonably requested by City for purposes of any Development Agreement

Review. As noted in footnote one above, “BRI, LLC” as used in this Agreement in general, and -

in this Article 9 in particular, means BRI, LLC and each and every permitted successor or assign
of land subject to this Agreement and as to which this Agreement has not terminated and thus
includes the “responsible parties” defined in Section 9.06 below. :

Section 9.01.02. Director’s Findings of Compliance. If the Director finds good faith compliance by BRI :

LLC with the terms of this Development Agreement, the Director shall issue a “Finding of Development
Agreement Compliance,” which shall be in recordable form and may be recorded by BRI, LLC or any
“Mortgagee” (as defined in Section 12.01 below). The issuance of a Finding of Development Agreement
Coripliance by the Director shall be final and conclude the Development Agreement Review for the

applicable period.

. Section 9.01.03. Finding of Development Agreement Noncompliance. If the Director finds that BRI,
LLC has not complied in good faith with the terms or conditions of this Agreement, the Director shall
issue a “Finding of Development Agreement Noncompliance” and shall deliver to BRI, LLC the notice
specified in Section 10.01.01 below. A Finding of Development Agreement Noncompliance shall be
deemed a notice of default with respect to the defaulting party and shall commence the sixty (60) day cure
period set forth in Section 10.01.01 below.

Section 9.01.04. Appeal of Finding. Any appeal of the issuance of a Finding of Development
Agreement Compliance or Finding of Development Agreement Noncompliance must be filed within
twenty business days following receipt of such issuance. The filing of such an appeal shall toll the 60-
day cure period specified below. After a duly noticed public hearing on the appeal, the City Council
shall issue a final Finding of Development Agreement Compliance or Finding of Development
Agreement Noncompliance. If the City Council issues a final Finding of Development Agreement
Noncompliance, that Finding shall be deemed a notice of default and shall commence a new 60-day cure

period under Section 10.01.01 below.

Section 9.02. Preliminary Procedures. The Annual Review shall be initiated on or before the anniversary
of the Vesting Date of each year during the term of this Agreement by the submission to City by BRI,
LLC of a request to initiate the Annual Review. Should BRL LLC fail to timely initiate an Annual
Review, the City may give notice to BRI, LLC that City is initiating the Annual Review. Within thirty
(30) days following the delivery of such request or notice, Director shall provide BRI, LLC a written

description of the information the Director reasonably determines to be necessary for the Annual Review.

BRI, LLC and Director shall thereafter meet and confer as to (i) the matters described in Director’s
request for information; and (ii) deadlines for submittal of the information requested by Director,
additional meetings between City and BRI, LLC to discuss that information, and preparation of a draft
report by Director concerning the matters to be addressed in the Annual Review.

Section 9.03. Meetings and Conferences. Following submittal by BRI, LLC of any information
requested by Director as set forth in Section 9.02 above, BRI, LLC and Director shall meet and confer in
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an effort to agree as to any and all such subjects appropriately included in the Annual Review. The
Parties’ respective positions on any disagreements not resolved during such meetings and conferrals shall
be set forth in the “Draft Annual Report™ described below.

Section 9.04. Preparation of Annual Report. Following the meetings and conferrals described in
Section 9.031 above, Director shall prepare a draft report summarizing the results of such meetings and
conferrals and stating the Director’s conclusions with respect to each of the matters required to be
included in the Annual Review (the “Draft Annual Report”). Director shall deliver to BRI, LLC a copy
of the Draft Annual Report and any Agreements or analyses used or relied upon by Director to prepare
the report. BRI, LLC shall be permitted an opportunity to respond to Director’s evaluation of its
performance. Director shall, upon due consideration of any information presented by BRI, LLC, issue a
final annual report (the “Annual Report”) consisting of the Annual Review and any modifications. The
Annual Report may be appealed pursuant to the provisions of Section 9.01.04 of this Agreement.

Section 9.05. Other Investigations and Evaluations. City may inyestigate or evaluate any subject matter
that is properly the subject of an Annual Review from time to time during the course of any given
year and regardless of whether such investigation or evaluation takes place as a part of an Annual Review.

Section 9.06. Annual Review Fee. BRI, LLC shall pay the City’s actual cost to conduct the annual review as
follows:

BRI, L.1.C and every other petson other than an Affiliate of BRI, LLC for which it agrees to be responsible,
who owns land subject to this Agreement and as to which land this Agreement has not then terminated on the
date the Annual Review is initiated as specified in Section 9.02 shall be a “responsible party” for purpose of
the Annual Review.

(@  Ifthere is one responsible party, that responsible party shall provide a deposit of $1,500 to the City
- within 10 days of notice to that responsible party of the initiation of the Annual Review. If there are multiple
responsible parties, then each shall provide a deposit of $750 to the City by that time.

{b) The Director shall draw upon such deposits as necessary to recover the City’s actual costs to
conduct the Annual Review and, if necessary, shall request the responsible parties to replenish that
deposit should it be reduced below the amount the Director reasonably estimates to be required to
complete the Annual Review. Upon final approval of the Annual Review, and determination of any
appeal, any remaining balance of the deposit shall be returned to the tesponsible parties in proportion to
their contributions to the funds to be refimded.

ARTICLE10. DEFAULT, REMEDIES, TERMINATION

Section 10.01. Defaults.

Section 10.01.01. Notice and Cure.

(8  Any failure by City or BRI, LLC to perform any term or provision of this Agreement, which
failure continues uncured for a period of sixty (60) days following receipt of written notice to City or BRI,
LLC of such failure from the other Party (unless such period js extended by written mutual consent), shall
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constitute a default under this Agreement. Any such notice shall specify the nature of the alleged failure
and, where appropriate, the manner in which such alleged failure may be cured. If the nature of the
alleged failure is such that it cannot reasonably be cured within a 60-day period, then the commencement
of the cure within that time, and the diligent prosecution te completion of the cure thereafter, shall suffice.
If the alleged failure is cured, then no default shall exist and the noticing Party shall take no further
action. If the alleged failure is not cured, then a default shall exist and the noticing Party may exercise any -
of the remedies available under Sections 10.02 through 10.05 below.

(b)  No failure or delay in giving notice of default shall constitute a waiver of default; provided,
however, that the provision of notice and opportunity to cure shall nevertheless be a prerequisite to the
enforcement or correction of any default.

Section 10.01.02. Actions During Cure Period.

(8 A Party charged with a claimed default shall not be considered in defauit for purposes of this
Agreement during any cure period specified under Section 10.01.01 and during any period preceding
delivery of a notice of failure or default. If there is a dispute regarding the existence of a default, the
Parties shall otherwise continue to perform their obligations hereunder to the maximum extent practicable
in light of the disputed matter and pending its resolution or termination of the Agreement.

(b)  City shall continue to process in good faith applications for Approvals during any cure period, but
need not approve any such application if it relates to a development project on Plan Area 1 with respect to
which there is an alleged default hereunder.

Section 10.02. Remedies of Non-Defaulting Party.

- Section 10.02.01. In General. In the event any Party is in default under the terms of this Agreement, the
non-defaulting Party may elect, in its sole and absolute discretion, to pursue any of the following:

(i) waive such default if permitted by Applicable Law; (if) in City’s case, pursue administrative remedies
as provided in Section 10.03 below, (iii) pursue judicial remedies as provided for in Section 10.04 below;
and/or (iv) terminate this Agreement as and to the extent permitted by Section 10.05 below, however in
no event shall City modify this Agreement as a result of a default except in accordance with the
provisions of Section 10.01 above. -

Section 10.02.02. Severability of Default. City acknowledges that the development of the Project may
be carried out by more than one person, entity or organization under this Agreement (e.g,, portions of
BRI, LLC’s interest in Plan Area 1 and this Agreement may be transferred to another person, entity or
organization — a “Transferee” under Article 11 below). Accordingly, (i) if City determines to terminate
or exercise any other remedy under this Agreement due to a default by BRI, LLC or any Transferee
(bereinafter “Defaulting Developer™), such termination or other remedy shall apply only with respect to the
Rights and Obligations of such Defaulting Developer, (ii) City shall, to the extent possible, refrain from
seeking any termination of this Agreement or other remedy if such remedy materially would affect the

- ability of a non-defaulting BRI, LLC and/or a Transferee (hereinafter ‘Non-Defaulting Developer”) to
realize the Rights or fulfill the Obligations provided hereunder, and (jii) any termination of this
Agreement as to any Defanlting Developer shall be deemed 1o terminate only those Rights and
Obligations arising hereunder between City and such Defaulting Developer. The Parties acknowledge
and agree that, in accordance with the provisions of Article 11 below, more than one Transferee may be
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responsible for certain actions required to be undertaken or not to be undertaken by this Agreement, and
that more than one Transferee therefore may be in default with respect thereto. The Parties further
acknowledge and agree that, notwithstanding the provisions of (ii) above, in certain instances it may not
be possible for City to exercise remedies against the Defaulting Developer of one portion of the Project
without affecting in some way a Non-Defaulting Developer of some other portion of the Project and
City may therefore exercise such remedies despite any adverse impact on a Non-Defaultin
Developer. ‘

- Section 10.03. Administrative Remedies. Except as otherwise specifically stated in this Agreement,
including Section 10.02 above, City may exercise any and all administrative remedies to the extent
necessary or appropriate to secure compliance with the terms and conditions of this Agreement, Such
administrative remedies may include, among others, withholding building permits, certificates of
occupancy or other Approvals relating to that portion of the Project in default under the terms and
conditions of this Agreement.

Section 10.04. Judicial Remedies. Except as otherwise specifically stated in this Agreement, either

Party may, in addition to any other rights or remedies, institute legal action to cure, correct, or remedy any
default, enforce any covenant or agreement herein, enjoin any threatened or attempted violation hereof,
enforce by specific performance the obligations and rights of the Parties hereto or obtain any other

remedy consistent with this Agreement, provided, however, that in no event shall City or BRI, LLC be
entitled hereunder to monetary damages for any cause, including breach of contract by the other Party to

this Agreement. Nothing in this section shall be deemed to limit either Party’s rights under the Tort

Claims Act or to a payment required by this Agreement. For purposes of instituting a legal action under
this Agreement, any City Council determination under this Agreement shall be deemed a final agency
action.

Section 10.05. Termination of Agreement Due to Default

Section 10.05.01. In General. Either City or BRI, LLC may terminate this Agreement following the
procedures set forth in Section 10.05.02 below in the event of a default by the other Party, provided

(1) such default is prejudicial to the interests of the non-defaulting Party and is neither minor nor technical
and (ii) in the case of any termination by City, City first shall have exercised any and all administrative or
other remedies available to secure BRI, LLC’s compliance with the terms and provisions of this
Agreement and compliance has not resulted. Notwithstanding the provisions of (if) above, City shall not
be required, as a prerequisite to termination of this Agreement, to exercise its administrative and other
remedies for a period exceeding 180 days or such longer period as may be agreed by the Parties. A
termination of this Agreement by BRI, LLC or a Transferee as to any portion or portions of Plan Area 1
shail not affect the Rights or Obligations of BRT, LLC or any other Transferee as to any other portion or
portions of Plan Area 1.

Section 10.05.02. Procedures for Termination

(a)  Prior to any proposed termination of this Agreement pursuant to this Section 10.05, and following
the 180-day period specified in Section 10.05.01 above to the extent applicable, a non-defaulting Party
intending to seek termination of this Agreement shall deliver to the defaulting Party (or Parties) a written
‘Preliminary Notice of Intent to Terminate” this Agreement, and all Parties shall meet and confer in an
attempt to arrive at a mutually acceptable alternative to termination. If the Parties can agree on no such
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altemative, then the non-defaulting Party desiring to terminate this Agreement shall deliver to the non-
defaulting Party a written “Final Notice of Intent to Terminate® this Agreement.

(b)  Within sixty (60) days after a Final Notice of Intent to Terminate is delivered by City to a
defaulting Party, the matter shall be reviewed and considered by the City Council in the manner set forth in
California Government Code §§ 65865, 65867, and 65868. Termination shall be effective thirty (30) days
following such consideration and review by the City Council, unless the default is earlier resolved to the
mutua] satisfaction of the parties. - '

(¢}  Within sixty (60) days after a Final Notice of Intent to Terminate is delivered by BRI, LLC to City,
the matter shall be reviewed and considered by the City Council for the purpose of determining whether
City should take any further curative action in light of the delivery by BRI, LLC of a Final Notice of
Intent to Terminate. Termination shall be effective thirty (30) days following such consideration and
review by the City Council (or ninety (90) days following delivery by BRI, LLC of a Final Notice of
Intent to Terminate if the City Council fails to complete its review and consideration of such matter in

. accordance with the preceding sentence), unless the default is earlier resolved to the mutual satisfaction

of the Parties.
ARTICLE 11. ASSIGNMENT, TRANSFER AND NOTIC_E

Section 11.01. - Assignment of Interests, Rights and Obligations. Prior to the Vesting Date, BRI, LLC

may only transfer or assign (“Transfer”) the Rights and Obligations of this Agreement to an Affiliated
Party, as defined in Section 1.01 of this Agreement, or any other person, entity or organization which
City’s City Council approves in its sole discretion. From and after the Vesting Date, BRI, LLC may
Transfer all or any portion of its Rights and Obligations under this Agreement to any or all of Plan Area 1
(the “Transferred Property”) to any person, entity or organization acquiring an interest or estate in such -
Transferred Property, including, without limitation, purchasers or ground lessees of lots, parcel or
facilities on such portion of Plan Area 1 (a “Transferee”). Any such Transfer shall relieve the
transferring party (a “Transferor™) of any and all Rights and Obligations under this Agreement insofar as
they pertain to the Transferred Property only as provided in this Article 11. :

Section 11,02, Transfers to Third Persons,

Section 11.02.01. In General. In connection with any Transfer of all or any portion of Plan Area 1 other

than a transfer or assignment to a “Non-Assuming Transferee” as described in Section 11.03 below, an
“Affiliated Party” or a “Mortgagee” (as defined in Section 12.01 below), the Transferor and the ‘
Transferee may enter into a written agreement regarding the respective Rights and Obligations of the
Transferor and the Transferee in and under this Agreement (a “Transfer Agreement”). With the consent
of the City as provided below, any such Transfer Agreement may (i) release the Transferor fiom any
Rights and Obligations under this Agreement that relate to the Transferred Property, provided the
Transferee expressly assumes all such Rights and Obligations, (ii) transfer to the Transferee rights to
improve that portion of Plan Area 1 transferred and any other Rights and Obligations of the Transferor
arising under this Agreement, and (iif) address any other matter deemed necessary or appropriate in
connection with the Transfer of the Transferred Property.

Section 11.02.02. City Review of Release Provisions.
(@ A Transferor shall have the right, but not the obligation, to seek City’s consent to those :
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provisions of any Transfer Agreement purporting to release such Transferor from any Rights and
Obligations arising under this Agreement (the “Release Provisions™). If a Transferor fails to seek City’s
consent or City fails to consent to any such Release Provisions, then such Transferor may nevertheless
transfer to the Transferee any and all Rights and Obligations of such Transferor arising under this
Agreement (as described in Sections 11.02.01(i) and (ii) above) but, with respect to City, shall not be
released from those Rights and Obligations described in the Release Provision to which City has failed to
congent. If City consents to any Release Provisions, then to the extent of that consent (i) the Transferor
shall be free from any and all Rights and Obligations accruing on or after the date of any Transfer with
respect to those Rights and Obligations described in such Release Provisions and (ii) no default hereunder
by Transferee with respect to any Rights and Obligations from which the Transferor has been released
shall be attributed to the Transferor nor may such Transferor’s rights hereunder be canceled or
diminished in any way by any such default except as otherwise expressly provided herein with respect to
defaults that cannot be enforced without harm to the interests of non-defaulting developers. City may
consent to all, none, or some of the Release Provisions.

()  City’s consent to any such Release Provisions may be withheld only if (i) reliable evidence

demonstrates the Transferee will be unable to perform the Rights and Obligations proposed to be assumed
by the Transferee, (ii) the Rights and Obligations may not reasonably be allocable among particular
portions of Plan Area 1, such as the Transferred Property, or (iii) the Transferor or Transferee fails to
provide acceptable security, as and if reasonably requested by City, to ensure the performance of the
Rights and Obligations proposed to be assumed by the Transferee pursuant to the Transfer Agreement.
City’s consent to any Release Provisions shall not be unreasonably withheld. City shall respond within
thirty (30) days to any request by a Transferor for City’s consent to any Release Provisions.

()  Subject to the provisions of subsection (b) above, because and to the extent certain obligations
arising under this Agreement may not reasonably be allocable among particular portions of the Project,
City may refuse to release the Transferor of one portion of the Project from such Rights and Obligations
under this Agreement even though the Rights and Obligations are being or have been assumed by the
Transferee of some other portion of the Project.

Section 11.03. Non-Assuming Transferees. Except as otherwise required by a Transferor, the
Obligations of a Transferor under this Agreement shall not apply to any purchaser of any property that
has been established as a single legal parcel for nonresidential use that do not require any firther on-site
or off-site infrastructure. The Transferee in such a transaction and the successors and assigns of such a
Transferee (“Non-Assuming Transferees™) shall be deemed to have no Obligations under this Agreement,
but shall continue to benefit from the Rights provided by this Agreement. Nothing in this section shall
exempt any Transferred Property transferred to a Non-Assuming Transferee from payment of applicable

~ fees, taxes and assessments or compliance with applicable conditions of approval.

ARTICLE 12, MORTGAGEE PROTECTION

Section 12.01. In General. The provisions of this Agreement shall not prevent or limit BRI, LLC’s
right to encumber Plan Area 1 or any portion thereof, or any improvement thereon by any mortgage,
deed of trust or other security device securing financing with respect to such portion. City acknowledges
that lenders providing such financing and other “Mortgagees” (defined below) may require certain
mterpretations and modifications of this Agreement and agrees upon request, from time to time, to meet
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with BRI, LLC and representatives of such lenders to negotiate in good faith with respect to any such
request for interpretation or modification. City shall not unreasonably withhold its consent to any such
requested interpretation or modification provided such interpretation or modification is consistent with
the intent and purposes of this Agreement. Any person holding a mortgage, deed of trust or other security
instrument on all or any portion of Plan Area 1 made in good faith and for value (each, a “Mortgagee™),
shall be entitled fo the rights and privileges set forth in this Article 12. :

Section 12.02. Impairment of Mortgage or Deed of Trust. Except as otherwise specifically stated in the
terms of any security instrument held by a Mortgagee, no default under this Agreement shall defeat, render

. invalid, diminish, or impair the lien of any mortgage or deed of trust on Plan Area 1 made, or other
interest in Plan Area 1 acquired by, any Mortgagee in good faith.and for value.

Section 12.03. Notice of Default to Morteagee. If a Mortgagee has submitted a request in writing to City
in the manner specified herein for giving notices, City shall exercise its best efforts to provide to such
Mortgagee written notification from City of any failure or default by BRI, LLC in the performance of

- BRI, LLC’s obligations under this Agreement, which notification shall be provided to such Mortgagee at
such time as such notification is delivered to BRI, LLC. -

Section 12.04. Right of Mortgagee to Cure. Any Mortgagee shall have the right, but not the obligation,
to cure any failure or default by BRI, LLC during the cure period allowed BRI, LLC under this
Agreement, plus an additional 60 days to cure such failure or default if that time is necessary for the
Mortgagee to obtain possession of the property, such as by seeking the appointment of a receiver or other
legal process. Any Mortgagee that undertakes to cure any such failure or default shall provide written
notice to City of its undertaking; provided that no initiation of any such efforts by a Mortgagee shall
obligate such Mortgagee to complete or succeed in any such curative efforts.

Section 12.05. Liability for Past Defaults or Obligations. Subject to the foregoing, any Mortgagee,
including the successful bidder at a foreclosure sale, who comes into possession of Plan Area 1 or any
part thereof pursuant to foreclosure, eviction or otherwise, shall take such property subject to the Rights
and Obligations of this Agreement and in no event shall any such property be released from any
Obligations including, without limitation, those associated with use and development of such property
under this Agreement. Nothing in this Article 12 shall prevent City from excrcising any remedy it may
have for a default under this Agreement provided, however, that in no event shall such Mortgagee be
liable for any defaults or monetary obligations of BRI, LLC arising prior to acquisition or possession
of such property by such Mortgagee, although some such obligations may run with the property
within Plan Area 1 of this Agreement and/or Applicable Law.

ARTICLE 13. GENERAL PROVISIONS

Section 13.01. Incogporatioh of Recitals and Exhibits. The Recitals set forth above and the Exhibits
attached herefo are incorporated herein as though set forth in full.

Section 13.02. Project Is A Private Undeértaking. The Project is a private development, and BRI, LLC
shall exercise full dominion and control over the Project subject only to the limitations and obligations of
BRI, LLC contained in this Agreement or otherwise established pursuant to Applicable Law.
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Section 13.03. Cooperation in the Event of Legal Challenge

Section 13.03.01. In General. In the event of any administrative, legal or equitable action or other
proceeding instituted by any person or entity not a party to this Agreement challenging the validity of any
provision of this Agreement, any Approval or the sufficiency of any environmental review of this
Agreement or any Approval or under CEQA. (each a “Third Party Challenge”), the Parties shall promptly
meet and confer as to the most appropriate response to such Third Party Challenge; provided, however,
that any such response shall be consistent with the provisions of Sections 13.03.02 and 13.03.03 below.

Section 13.03.02. Tender to and Conduct of Defense by BRI, L.LC. City shall tender to BRI, LLC the
complete defense of any Third Party Challenge and upon such tender BRI, LLC shall indemnify, defend
and hold harmless City, and its officers, agents and employees against any and all fees and costs arising
out of the defense of such Third Party Challenge.

Section 13.03.03. Defense by City. If BRI, LLC should fail to accept City’s tender of defense as set
forth in Section 13.03.02, City may defend such Third Party Chaflenge and control the defense and/or
settlement of such Third Party Challenge as City decides (in its sole-discretion), and City may take any
and all actions it deems necessary and appropriate (in its sole discretion) in connection therewith. BRI,
LLC shall indemnify defend and hold harmless City and its officers, agents and employees against any
and all fees and costs arising out of the defense of such Third Party Challenge by City.

Section 13.04. Defense and Indemnity. BRI, LLC shall defend, hold harmless and indemnify City and its
officers, agents and employees from and against any and all damages, claims, costs and liabilities arising
out of the personal injury or death of any person, or damage to the property of any person, to the extent
such damages, claims, costs or liabilities result from the acts of BRI, LLC or by BRI, LLC’s contractors,
subcontractors, agents or employees related to the Project. Nothing in this Section 13.04 shall be
construed to mean that BRI, LLC shall defend, hold harmless or indemnify City or its officers, agents or

. employees from or against any damages, claims, costs or liabilities arising from, or alleged to arise from,
activities associated with the maintenance or repair by City or any other public agency of improvements
that have been offered for dedication and accepted by City or such other public agency.

-Section 13.05. Governing Law: Attorneys” Fees, Staff and Consulting Costs. This Agreement
shall be construed and enforced in accordance with the laws of the State of California. Should any legal
action be brought by either Party because of any default under this Agreement or to enforce any provision
of this Agreement, or to obtain a declaration of rights hereunder, the prevailing Party shall be entitled to
reasonable aftorneys’ fees, court costs and such other costs as may be fixed by the Court. The terms and
provisions of this Section 13.05 shall survive any termination of this Agreement. In the event BRI,
LLC’s successors and assigns include multiple parties (such as future merchant builders) these
parties will be proportionately responsible for the City’s costs in proportion to the amount of
acreage they own within Plan Area 1. Venue for any action to interpret or enforce this
Agreement shall lie in Placer County, California and BRI, LLC hereby consents to personal -
jurisdiction there for purposes of any such action.

Section 13.06. Force Majeure. Performance by any Party of its obligations hereunder (other than for
payment of money) shall be excused during any period of “Permitted Delay” as hereinafter defiried. For
purposes hereof, Permitted Delay shall include delay beyond the reasonable control of the Party claiming
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the delay (and despite the good faith efforts of such Party) including, but not limited to (i) acts of God,
(if) civil commotion, (iii) riots, (iv) strikes, picketing or other labor disputes, (v) shortages of materials or
supplies, (vi) damage to work in progress by reason of fire, floods, earthquake or other casualties,

(vii) failure, delay or inability of the other Party to act, (viii) as to City only, with.respect to completion
of the Annual Review or processing applications for Approvals, the failure, delay or inability of BRI,
LLC to provide adequate information or substantiation as reasonably required to complete the Annual
Review or process applications for Approvals; (ix) delay caused by governmental restrictions imposed or
mandated by governmental entities other than the City, (x) enactment of conflicting state or federal laws
or regulations, (xi) judicial decisions or similar bases for excused performance, and (xii) a Third Party
Challenge. Any Party claiming a Permitted Delay shall notify the other Party (or Parties) in writing of
such delay within thirty days of the cormmencement of the delay, which notice (“Permitted Delay
Notice™) shall include the estimated length of the Permitted Delay. A Permitted Delay shall be deemed
to occur for the time period set forth in the Permitted Delay Notice unless a Party receiving the Permitted
Delay Notice objects in writing within ten days of receipt of the Permitted Delay Notice. In the event of
such objection, the Parties shall meet and confer within thirty days after the date of the objection to
attempt to resolve their disagreement regarding the Permitted Delay. If no mutually acceptable solution
can be reached, either Party may take action as may be permitted under Article 10 above.

Section 13.08. Waiver.

Scction 13.08.01. Legal Rights. BRI, LLC acknowledges and agrees that the terms and provisions of this
Agreement specifically permit City in some instances to impose requirements upon the Project that City
would not otherwise be able so to impose due to a lack of nexus, rough proportionality or reasonable
relationship between the Project and such requirement or other reasons. To the extent any such
requirement is imposed by City upon the Project in a manner consistent with the terms and provisions of
this Agreement, BRI, I.I.C waives any right to challenge the imposition of such requirement by City.
Except as otherwise provided in this Section 13.08.01, City shall act in accordance with Applicable
Law. :

Section 13.08.02. Other Rights. While Section 13.08.01 prohibits BRI, LLC fiom challenging City
requirements imposed consistently with this Agreement, nothing in this Agreement shall prevent BRI,
LLC from petitioning the City with respect to any matter related to the Project.

Section 13.09. Notices. Any notice or communication required hereunder between the Parties must be in
writing and may be given either personally, by facsimile (with original forwarded by regular U.S. Mail)
or by Federal Express or other similar courier promising overnight delivery. If personally delivered, a
notice or communication shall be deemed to have been given and received when delivered to the Party to
whom it is addressed. If given by facsimile transmission, a notice or commumication shall be deemed to
have been given and received upon actual receipt of the entire notice or communication by the receiving
Party’s facsimile machine. Notices transmitted by facsimile after 5:00 p.m. on a business dayorona
Saturday, Sunday or City holiday shall be deemed to have been given and received on the next business
day. If given by Federal Express or similar courier, a notice or communication shall be deemed to have
been given and received on the date delivered as shown on a receipt issued by the courier. Such notices
or communications shall be given to the parties at their addresses set forth below:
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If to City to:

City Manager

City of Aubwrn J

1225 Lincoln Way, Room 9
Auburn, CA. 95603

Telephone: 530-823-4211 x192
Facsimile: 530-823-4216

With copies to:

Community Development Director
City of Auburn

1225 Lincoln Way, Room 3
Auburn, CA 95603

Telephone: 530-823-4211 x133
Facsimile: 530-885-5508

Michael G. Colantuono
Auburn City Attorney
11406 Pleasant Valley Road
Penn Valley, CA 95946
Telephone: 530-432-7357
Facsimile: 530-432-7356

Baltimore Ravine Investors, LLC
130 Diamond Creek Place, Suite 1
Roseville, CA 95747

Telephone: 916-786-8158
Facsimile: 916-786-5750

Charles W. Trainor

Trainor Fairbrook

P.O.Box 255824
Sacramento, California 95865
Telephone: (916) 929-7000
Facsimile: (916)929-7111

Any Party hereto may at any time, by giving ten days’ written notice to the other Parties, designate any
other address or facsimile number for notice under this Agreement.

Section 13.10. No Joint Venture or Partnership. Nothing contained in this Agreement or in any
agreement executed in connection with this Agreement shall be construed as creating a joint venture,
partnership or any agency relationship between City and BRI, LLC. City shall have no responsibility for
public improvements until such time as they are accepted by action of its City Council.

Section 13.11. Severability. If any provision of this Agreement is held invalid, void or unenforceable
but the remainder of this Agreement can be enforced without failure of material consideration to any Party,
then the remainder of this Agreement shall not be affected and shall remain in full force and cffect,
unless amended by mutual consent of the Parties.

oSection 13.12. Estoppel Certificate. Any Party hereto and any Mortgagee may, at any time, and from
time to time, deliver written notice to the other Party or Parties requesting such Party or Parties to certify
in writing that, to the knowledge of the certifying Party: (i) this Agreement is in full force and effect and
a binding obligation of the Parties, (ii) this Agreement has not been amended or modified, or if so
amended, identifying the amendments, and (iti) as of the date of the last Annual Review, the requesting
. Party (or any Party specified by 2 Mortgagee) is not in default in the performance of its obligations under
this Agreement, or if in default, to describe therein the nature and amount of any such defaults. A Party
receiving a request hereunder shall execute and return such certificate or give a written detailed response
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explaining why it wil not do so within thirty days following receipt of the request. Each Party
acknowledges that such a certificate may be relied upon by third parties acting in good faith. A certificate
provided by City establishing the status of this Agreement shall be in recordable form and may be
recorded at the expense of the recording Party.

Section 13.13. Confirmation of Continued Effect of Agreement. Upon BRI, LLC’s acquisition of fee
title to any portion of Plan Area 1, BRI, LL.C may request City’s written confirmation of the continued
effect of this Agreement following such acquisition, which confirmation shall be made (provided this
Agreement has not been terminated in accordance with its terms) and delivered promptly to BRI, LLC and
any third party notice to which BRI, LLC reasonably requests, including any title insurer.

Section 13.14. Futther Assurances. Each Party shall execute and deliver to the other Party or Parties all
such other further instruments and agreements and take all such further actions as may be reasonably
necessary to carry out this Agreement and the Approvals and to provide and secure to the other Party or
Parties the full and complete enjoyment of its Rights hereunder.

Section 13.15. Construction. All Parties have been represented by counsel in the preparation of this
Agreement and no presumption or rule that ambiguity shall be construed against a drafting party shall
apply to interpretation or enforcement of this Agreement. Captions on sections and subsections are
provided for convenience only and shall not be deemed to limit, amend or affect the meaning of the
provision to which they pertain.

Section 13.16. Other Miscellaneous Terms. The singular includes the plural; the masculine gender
includes the feminine; “shall” is mandatory, “may” is permissive.

Section 13.17. Counterpart Execution. This Agreement may be executed in any number of counterparts
and shall be deemed duly executed when each of the Parties has executed such a counterpart. All such
counterparts shall constitute one and the same Agreement.

Section 13.18. Time. Time is of the essence of each and every provision hereof,

Section 13.19. Good Faith/Fair Dealing. The Parties hereto agree that a covenant of good faith and fair
dealing shall apply to all actions of the Parties to this Agreement. As used herein, this covenant shall
mean that the Parties shall act in a reasonable manner, and no Party shall do anything which shall have the
effect of destroying or injuring the Rights of any other Party under this Agreement.

31

89



IN WITNESS WHEREOQF, the Parties hereto have executed this Agreement as of the Vesting Date.

CITY OF AUBURN, a municipal corporation

By:
William W. Kirby, M.D.
Magor

ATTEST:

By:
Joseph G. R. LaBrie
City Clerk

~ APPROVED AS TO FORM:
By:

Michael G. Colantuono
City Attomey

32

BALTIMORE RAVINE INVESTORS, LLC
a California limited liability company

By:

" Stephen L. Des Jardins
Chief Executive Officer
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(  EXHIBIT D

RESOLUTION NO. 04-97
RESOLUTION SUPPORTING PARTICIPATION IN THE SACRAMENTO
REGIONAL COMPACT FOR PRODUCTION OF AFFORDABLE HOUSING

T o o T o e ot o et w2 e o e T L T o e A 4 A e v o o

THE CITY COUNCIL OF THE CITY OF AUBURN DOES HEREBY RESOLVE:
- WHEREAS, the City of Auburn is concerned about the overall quahty of

life of those people who live and work in the commumty, and

WHEREAS, the City of Auburn wants to work with neighboring
jurisdictions to encourage voluntary, flexible, incentive-based approaches to
producing affordable housing that work for each jurisdidl:ion; and

WHEREAS, the_media.n price of a house in the six-county Sacramento
region has risen by approximately 20% in the twelve months up through
December 2003, and the medién house pi-ices for new aﬁd resale homes iﬁ
Placer County are respectively $381,000 and $330,000; and

WHEREAS, Sacramento Area Council qf Governments (SACOG) has
approved the creétion of the Sacramento Regional Compact for Production of
Affordable Housing, which provides eiigibility for State incentives (as.available)
for those local governmehfs that voluntarily join and meet their production
standards for affordable housing;

NOW, THEREFORE, BE IT'RESOL\l./ED by the City Council of the City of
Auburn that the City of Aubur‘n agrees to participate in the Sacramento

Regional Compact for Production of Affordable Housing and agrees to the goals
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and conditions of the program as described in the policy document attached
hereto as Exhibit “A.”
BE IT FURTHER RESOLVED that the City Clerk is hereby authorized and

directed to send a copy to the Executive Director of the Sacramento Area

Council of Governments.

DATED: July 12, 2004 (Dﬁ %’W .
: 1Sy f)

CHERYL MAKY, Mayor
Dl '
Joezé/pf‘u % R. Labrie, City Clerk

I, Joseph G. R. Labrie, City Clerk of the City of Auburn, hereby certify
that the foregoing resolution was duly passed at a regular meeting of the City
Council of the City of Auburn held on the 12% day of July 2004 by the
following vote on roll call:

Ayes: Dowdin, Holmes, Sands
- Noes: Hanley, Maki
Absent:

U 9AR Db

DPVG R. Labrie, _City Clerk




Sacramento Regional Compact for Production of Affordable Housing
(Adopted by SACOG Board March 18, 2004)

SUMMARY '
The Sacramento Regional Compact for Production of Affordable Housmg (Compact) is a voluntary

pilot program for jurisdictions within the SACOG region to meet a minimum production standard of
affordable housing. Implementation of the Compact would not be dependent on approval by the state
legislature; however, legislation would be sought to provide specified state incentives.

Jurisdictions joining the Compact would agree to meet an affordable housing production standard by
any means they deem appropriate, but within any guidelines set forth by the Compact. Specifically,
jurisdictions would adopt the following production goals:

PRODUCTION STANDARD _
At least 10% of all new housing construction in participating jurisdictions would meet an

affordability standard. The 10% goal would be guided by the following rules:

* At least 4% 6f all new housing construction will be affordable to very low-income families.
¢ At least 4% of-all new housing construction will be affordable to low-income families.
+ If necessary, up to 2% of the 10% goal could be met by housing affordable to moderate-

income families.
*  The*“4-4-2 standard” can be met through a combination of new construction and substantial

rehabilitation. . _
«  All'housing used to meet the “4-4-2 standard™ must be under regulatory affordability

agreement.
- Jurisdictions may elect to include or exclude units that are under development agreement or

vested maps at thetime of joining the Compact.

JOINING THE COMPACT
Sacramento area jurisdictions interested in joining the Compact would need to do the following:

+ The governing body of the jurisdiction would be required to pass a resolution agreemg to the
goals and conditions of the program.

* Provide annual reports to SACOG on their progress in meeting the Compact’s goals.

*  Agree that the production standard would be in place until December 31, 2010.

SACOG will conduct an annual gssessment and make necessary changes to the program and the
goals.

STATE INCENTIVES
As incentives for participating jurisdictions that meet or exceed the production goals spemﬁed in the

Compact, SACOG would seek legislation as follows:

+ Directly allocating $10 million of the state’s $75 million Workforce Housing Reward
Program funds to the SACOG region.
+ Allowing self-certification of state-required Housing Element..
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EXHIBIT F

DRAFT MEMORANDUM

To: ‘Stephen L. Des Jardins, Baltimore Ravine, LLC
From: Tim Youmans, Richard Davis, and Janelle Santos

Subject: Balti'more Ravine Specific Plan Fiscal Impact Analysis;
EPS #19411.1

Date: May 12, 2009
The Eranvaivs of Land Lise
Introduction

Baltimore Ravine, LLC, retained Economic & Planning Systems, Inc.,

" (EPS) to prepare a fiscal impact analysis (Analysis) for the Baltimore
Ravine project, a proposed development of 406.0 acres located in the
City of Auburn (City).

The Baltimore Ravine project consists of three components: Plan

Area 1, Plan Area 2, and Study Areas. The Baltimore Ravine Specific
Plan (Specific Plan) contemplates development of Plan Area 1 only,
which consists of approximately 130.0 acres of residential development.
Entitlement of Plan Area 2 and the Study Areas, which together consist
of approximately 276.0 acres of residential and nonresidentiai
development will be contemplated separately at a later, undetermined
date. This Analysxs serves as a companion to the Specn'"c Plan and, as
such, exclusively evaluates the fiscal impact of Plan Area 1 development
at buildout. Thus, in this document, the term “Project” refers to Plan
Area 1 development only.

. This memorandum summarizes the Project's estimated fiscal impact on
the City’s annual General Fund and Gas Tax Fund budgets. Specifically,
the Analysis estimates whether projected revenues from the Project will

. adequately cover the costs of delivering citywide services (e.g., sheriff
protection, fire protection, and road maintenance) to the Project’s
Economic & Planning Systerns, Inc. residents. The Analysis Iis based on the assumption that these services

2150 River Plaza Drive, Suite 400 . . .
Sacramento, CA 95833-3883 will be provided by the City.

916 649 8010 tel

016 649 2070 fax At the request of the dlient, this memorandum also includes a survey of
police and fire service standards that compare the City’s actual police

Berkeley . :

Sacramento

Derver

W, EpSyS com P:AI9000115941 Y Auburn Baltimare Ravine Fiscaf Impact Analysis\EFS Corres\ 19412 Frscal1vs.|0 3



Baltimore Ravine Specific Plan Fiscal Impact Analysis
Draft Memorandum May 12, 2009

staffing and fire response times with three nearby cities of similar sizes: Rocklin, Placervilie, and
Grass Valley. The survey and its results are described in detail in the final section of this

memorandum.

Overview of Results

At buildout of the Project, the Analysis estimates that the General Fund will experience a deficit
of $38,000, or $140 per residential unit. A varlety of options are available to mitigate against
this fiscal deficit. A later section in this memorandum discusses fiscal deficit mitigation measures

in detail.

The Gas Tax Fund is estimated to break even, generating an estimated annual surplus of
$2,000, or $7 per residential unit at buildout.

Table 1 summarizes the total estimated revenues and expenditures for the General Fund and
Gas Tax Fund at buildout. The “Fiscal Impact Results” section of this memorandum discusses

the fiscal results in detail.

Table 1
. Fiscal Impact Summary (2009%)

Plan Area 1
Annual Total
Item _ at Buildout [1]
General Fund
Revenues $264,000
Expenditures $302,000
Surplus/(Deficit) ($38,000)
Surplus/(Deficit) per Unit ($140)
Gas Tax Fund
Revenues $9,000
Expenditures $7,000
Surplus/{Deficit) $2,000
Surplus/({Deficit) per Unit $7
“sum_all"
Source: City of Auburn 2008-09 Proposed Operating Budget

and ERS.

[1] Rounded to nearest $1,000.
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Baltimore Ravine Specific Plan Fiscal Impact Analysis
Draft Memorandum May 12, 2009

Project Overview

The Project site is located in the southwest area of the City adjacent to Placer County (County),
approximately 2 miles from the downtown district. Map 1 shows the Project’s location in its
regional context. The Bailtimore Ravine site is generally bounded by a westbound Union Pacific
Railroad (UPRR) track to the south, Auburn-Folsom Road to the east, and Interstate 80 (I-80) to

the north and northwest,

Baltimore Ravine consists of three components:

» Plan Area 1, which encompasses approximately 130 acres in the southern portion of the site,
» Plan Area 2, which encompasses approximately 147 acres in the northern po'rtion of the site.

» The Study Areas, which consist of 129 acres In both the southern and northern areas of the
slte. .

Map 2 illustrates the boundaries of Plan Area 1, Plan Area 2, and the Study Areas. As stated
earlier, this Anaiysis evaluates only Plan Area 1 land uses, which include the following residential

land use designations and densities:

» Low-density residential: Up to 1 dwelling unit/acre.
« Urban low-density residential: 1 to 4 dwelling units/acre.
» Medium-density residential: 1 to 10 dwelling units/acre.

Plan Area 1 also contains approximately 55.0 acres of open space and 7.0 acres of right-of-way
area. Construction of Plan Area 1 development is not anticipated until approximately 2012,
pending market conditions. Table A-2 summarizes the Plan Area 1 land use plan at buiidout,

Methodology and Assumptions

This section details the underlying methodology and assumptions used to estimate the fiscal
fmpact of the Project on the City. It describes assumptions concerning municipal service
delivery, land use development, and General Fund budgeting. In addition, it details the
methodology used to forecast the Project’s General Fund and Gas Tax Fund revenues and

expenditures at buildout. '

Citywide Services

This Analysis examines the Project’s ability to generate adequate revenues to cover the City’s
costs of providing public services to the Project. The services analyzed In this Anaiysis comprise
General Fund services (e.qg., police, fire, general government) and ongoing Gas Tax -Fund
services (e.g., street maintenance, traffic safety, and electricity payments for the City’s street
Nighting).* Thus, this Analysis does not include privately funded services, such as park and open
maintenance, which will be provided by a Homeowner's Assaciation.

1 Gas Tax Fund expenditures for capital outlays are excluded from this Analysis.

Econoric & Planning Systems, Inc. 3 PE\190G\I9411 Auburn Baltimare Ravine Fiscel Impact Analysis\EPS Corres\19411 r.'mr1|3.d0

5



Nicolaus R

C’m&arﬁ :
ast st ||

. MAP 1
Regional Location of Project

7 — \
2 | W
= En ,
g L‘ % Luther_Rd . fj
9 R Auburn State Recrealiop AreaW Bl
= [ ) { \ -
¢ 08%
R} Py
e e 3 +Auburn Slate
A LR S e e L Rereton A

05214 | JCS | 08

Athens Ave _ .
(o -y
] T
2 S
i ]
;-f'r"
EL DORADG 5
o

&

u’!‘;

&

e
tﬂ’:l - =T
NORTH
NOT TO SCALE
Source: Micresoft Streets and Trips, 2007.
FIGURE 1
¥ Regional Location
Y ;
# e
100007145 Baltimore Ravine Specific Pian and Study Areas

106



0 K5 149

;
AL

A)

NORTH
. HOT TO SCALE

FIGURE-3
Baltimore Ravine Specific Plan Land Use Map

1000067145

Ballimore Ravine Spacilc Plan and Study Areas

MAP 2
Project Site

107



Baltimore Ravine Specific Plan Fiscal Impact Analysis
Draft Memorandum May 12, 2009

This Analysis also does not address activities budgeted in other Governmental Funds or
- Proprietary Funds. In addition, the Analysns does not include an evaluation of capital facilities or
fundlng of capital facilities needed to serve new deveIOpment

General Assumptions

* This Analysis uses information from the developer, as well as historical data and projected
demographic data from the Callfornla Department of Fmance (DOF}, Claritas, and U.S. Bureau of

Labor Statistics.

The Analysis is based on the City’s Fiscal Year (FY) 2008-09 Proposed Operating Budget, tax
regulations, statutes, and other general assumptions discussed in the following section. Each
revenue item is estimated based on current State legislation and current City practices. Future
changes by either State legislation or County and City practices can affect the revenues and
expenditures estimated in this Analysis. All costs and revenues are shown in constant 2009
dotllars. General fiscal and demographic assumptions are detailed in Table A-1

Other critical assumptions that may affect the resuits of this Analysis are actual home prices
versus estimated home prices or other changes in residential assumptions (e.g., residentia)
densities, product types, and persons-per-household factors). The land use information in this
Analysis was provided by the Project proponent and is consistent with the Specific Plan. The
results of this Analysis will vary if development plans or other assumptions change from those on
which this Analysis is based.

.General Fund Revenue and Expenditure-Estimating Assumptions

This Analysis considers only discretionary General Fund revenues that will be generated by the
Project. Offsetting revenues, which are General Fund revenues that are dedicated to offset the
costs of specific General Fund department functions, are excluded from the Analysis,
Departmental costs that are funded by offsetting revenues are excluded from the Analysis as
well. Calculations used to exclude offsetting revenues from the Analysis are shown in

Table B-1. Caiculations used to exclude corresponding costs are shown in Table C-1.

Development Assumptions

The following list documents additional land use and other development-related assumptions and
identiftes the revenue- and expenditure-estimating procedures used In this Analysis:

* Buildout Land Uses—This Analysis estimates the annual fiscal impact of Plan Area 1 land
uses at buildout only.

+ Residential Assessed Value—The valuation of Plan Area 1’s residential development is
based on two sources:

— Prices of comparable residential projects in the region shown in The Gregory Group’s New
Home database as of First Quarter 2009, Estimated residential values are shown in
Table A-3. -

— Preliminary ranges of price points from the Project proponent. Prices reflect estimated
market conditions in 2012, when Plan Area 1 construction would begin.
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Baftimore Ravine Specific Plan Fiscal Impact Analysis
Draft Memorandum May 12, 2009

» Persons per Househo!d——Popufatlon projections are calculated using average persons- per-
househoid factors for resjdential units in the City. Persons- per-household factors are based
on the DOF's Table E-5 Populatlon and Housing Estimates for January 2008. Calculations are

shown in Table A-3

Revenue-Estimating Methodology

General Fund and Gas Tax Fund Revenues

EPS used either a marginal revenue case-study approach OF an average-revenue approach to
estimate Project-related General Fund revenues.

The "marginal revenue” case-study approach simulates actual revenue dgeneration resulting from
new development The case-study approach for estimating sales and use tax revenues, for
instance, forecasts market demand and taxable spending from Pian Area 1’s new residents.

Case studies used in this Analysis are discussed in greater detail later in this section.

The average-revenue approach uses the City’s FY 2008-09 budgeted revenue amounts on a
citywide per capita or per-persons-served basis to forecast revenues derived from estimated
residents of the Project. A per capita basis of estimating revenues assumes that only residents
have a fiscal impact on City revenues. A per-persons-served basis of estimating revenues is
used to take into account that businesses (and their employees) have a-fiscal impact on many
City revenues but at a lower level than residential development’s impact,

Revenue sources that are not expected to increase as a resulit of development are excluded from
the Analysis. These sources of revernue are not affected by development because they are either
one-time revenue sources not guaranteed to be available in the future or there is no direct
relation between Increased employment growth and increased revenue.

A listing of all City General Fund and Gas Tax Fund revenue sources and the corresponding
estimating procedure used to forecast future Project revenues is shown in Table B~1 and
summarized on the following page,
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Baltimore Ravine Specific Plan Fiscal Impact Analysis
Draft Memorandum May 12, 2009

ltem

Estimating
Procedure

General Fund Revenues
Property Tax
Property Tax In-Lieu of VLF

Property Tax In-Lieu of Sales Tax.

Sales Taxes

Prop. 172 Sales Tax

Real Property Transfer Tax
Transient Occupancy Tax
Motor Vehicle In-Lieu

Marginal-Revenue
Marginal-Revenue
Marginal-Revenue
Marginal-Revenue
Marginal-Revenue
Marginal-Revenue
Average-Revenue
Average-Revenue

Franchises Average-Revenue
Licenses Average-Revenue
Permits NA[1]
Fines & Forfietures Average-Revenue
Use Of Money And Property . NA [1]
Charges For Services NA[1]
Other Revenues . NA[1]
Other Financing Sources NA[1]
Transfers in NA 1]

Gas Tax Fund Revenues

Gas Tax _ Average-Revenue
Proposition 42 _ NA [1]
Interest Income NA[1]
Fund Reserves . NA [1]
‘est_sum"”

(1] Excluded from the Analysis. See Table B-1 for detaiis.

Property Tax

Estimated annual property tax revenue resulting from development In the Project is presented in
Table B-3. To be consistent with the City’s budget data, the estimated assessed values for
Project land uses are assumed to remain static in 2009% values—real growth in assessed value

- growth is not estimated.

The Project site is located in three tax rate areas (TRAs) in the City:

s TRA 001-001
» TRA 001-007
« TRA 001-009

The property taxes the City will receive from the Project are derived from the total assessed
value of the Project and the average City General Fund property tax allocation share of the
1-percent ad valorem property tax for each TRA, as shown in Table D-1.
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Baltimore Ravine Specific Plan Fiscal Impact Analysis
Draft Memorandum May 12, 2009

Property Tax in Lieu of Vehicle License Fee

This Analysis uses a formuia provided by the California State Controller’s Office to forecast
Property Tax in-Lieu of Vehicle License Fee (PTIL VLF). PTIL VLF is calculated by taking the
percentage increase of the City’s assessed value resulting from the Project and applying that
percentage share to the City’s current State allocation of PTIL VLF. This calculation is shown in
Table B-3.

Real Property Transfer Tax

Real property transfer tax is based on the assessed value of the Project’s land uses and the
anticipated turnover of residential properties over time. This Analysis is based on the
assumption that the Project’s residential property will turn over 10 percent per year {or once
every 10 years). Real property transfer tax revenue projections are identified in Table B-4.

Sales Tax

The sales tax componénts examined in the Analysis include the Bradiey-Burns 1-percent rate and
a revenue-neutral factor to estimate the State-mandated exchange of 25 percent of sales tax
revenue for PTIL VLF revenue. Sales tax and PTIL VLF revenues to the City are summarized in
Table B-5.

‘Because the Project does not include new retail development, the Project’s sales tax revenues
will be generated exclusively by the taxable spending of the Project’s new households in the City.
New residents are expected to spend approximately 30 percent of their household income on
taxable retail expenditures.2 A share of these taxable sales will likely occur in competing retail
outlets in the County and nearby cities such as Rocklin and Roseville. This Analysis estimates
that the City will capture approximately 50 percent of taxable sales from Plan Area 1’s new
residents., This estimate is not based on a market analysis. Rather, EPS developed the capture
rate based on these: :

e A qualitati\re appraisal of shopping centers in the Project’s market area.
+ Discussions with the City's Department of Administrative Services.

Please see Table B-5A for detailed calculations.

Proposition 172

" Revenues from the City’s share of the County’s half-cent sales tax for public safety are included
in the Analysis and calculated in Table B-5. The City’s public safety sales tax share was
provided by the County Auditor's Office.

Motor Vehicle in Lieu
The City’s Motor Vehicie in Lieu is calculated using a per capita revenue multiplier from the City’s
FY 2008-09 Proposed Operating Budget.

2 Based on an EPS analysis of the Bureau of Labor Statistics Consumer Expenditure Survey.
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Baltimore Ravine Specific Plan Fiscal Impact Analysis
Draft Memorandum May 12, 2009

Expenditure-Estimating Methodology

Expenditures .
Expenditure estimates are based on the City’s FY 2008-09 Proposed Operating Budget and
supplemental information from City staff. EPS conducted interviews with staff from the Police
Department, Fire Department, Public Works, and Department of Administrative Services to
confirm expenditure-estimating procedures for these major departments.

A listing of all City General Fund and Gas Tax Fund expenditure items are shown on Table C-1.

Three General Fund expenditure categories are excluded from Project expenditure calculations:

City Council, Support for Community Projects, and Debt Service. These categories are excluded
because they are assumed to not be affected by Project development,

General Fund expenditures that are expected to be affected by the Project are forecasted by
using an average-cost approach. These General Fund and Gas Tax Fund expenditures are
projeéted using a per-person-served average cost multiplier because these expenditures are
affected by additional residents and employees.

This Analysis applies an efficiency factor of 50 percent to City Manager, Finance/Administrative
Services, City Clerk, Information Technology, City Attorney, and the Insurance Program. This
approach assumes that economies of scale are realized in certain department functions that
tessen the Incremental costs of serving new growth (employees and persons served). Thus, to
account for departmental efficiencies, estimated per-person-served costs from these department
functions are discounted by 50 percent. The efficiency factar was developed through discussions
with the City’s Department of Administrative Services.

Fiscal Impact Results

" Based on this Analysis, the Project is anticipated to generate a slight annual fiscal deficit of
$38,000 for the General Fund at buildout. The results section of this memorandum considers
options for mitigating against this fiscal deficit. The Gas Tax Fund is estimated to break even at
Project buildout, generating $2,000 annually. Table 2 provides a detailed list of the Project’s
estimated General Fund and Gas Tax Fund revenue and expenditure projections.

Revenues

The section below identifies the Project’s most significant revenue sources at buildout.

General Fund

Total annual General Fund revenues at buildout are estimated at $264,000. Property tax-based
revenues comprise 73,9 percent of total fiscal revenues at buildout, while the Project’s sales tax
revenues represent 7.8 percent. In contrast, the City’s sales tax revenues represent nearly

30 percent of the City’s total revenues in the FY 2008-09 Proposed Operating Budget. The
Project’s sales tax revenues comprise a lower share of total revenues primarily because only

50 percent of the Project’s taxable sales are assumed to occur in the City. This is a significant

Economic & Planning Systems, Inc. ’ 10 P:\19600\19411 Acthurm Baltimore Ravine Fiscal Impact AnalysS\EPS Corves\t9411 Fiscal m3.doc
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DRAFT

Table 2

Auburn Baltimore Ravine Specific Plan

Fiscal Impact Analysis

Summary of Estimated Revenues and Expenditures (2009%)

Fund / Revenue or Expenditure Type

Plan Area 1
Annual Total
at Buildout [1]

General Fund

Annual General Fund Revenues

Property Tax $137,000
Property Tax In-Lieu of VLF $51,000
Property Tax In-Lieu of Sales Tax $7,000
Sales Taxes $21,000
Prop. 172 Sales Tax $0
Real Property Transfer Tax $5,000
Transient Occupancy Tax $9,000
Motor Vehicle In-Lieu $3,000
Franchises $19,000
Licenses $7,000
Fines & Forfietures $5,000
Subtotal General Fund Revenues $264,000
Annual General Fund Expenditures
Police $135,000
Fire $61,000
Community Development $23,000
Public Works $56,000
City Manager $2,000
Finance/Administrative Services $9,000
City Clerk $2,000
Information Technology $5,000
City Attorney $3,000
Insurance Program $6,000
Subtotal General Fund Expenditures $302,000
General Fund Surplus / (Deficit) ($38,000)
Gas Tax Fund
Annual Revenues $9,000
Annual Expenditures $7,000
Gas Tax Fund Surplus / {Deficit) $2,000
"summary”

Source: City of Auburn 2008-09 Proposed Operating Budget and EPS.

[1] Rounded to nearest $1,000.

Prepared by EPS 5/12/2009
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Baltimore Ravine Specific Plan Fiscal Impact Analysis
Draft Memorandum May 12, 2009

driver of the overall fiscal results, contributing to the estimated annual General Fund deficit at
buiidout. Table B-2 shows the percentage breakdown of the Project’s total fiscal revenues by

each revenue source.

Gas Tax Fund

The Gas Tax Fund is anticipated to generate $9,400 annually at buildout. Project-generated
road revenues are expected to come from the gas tax.

Expenditures

“The section below identifies the Project’s most significant expenditure sources at buildout.,

General Fund

Total annual General Fund expenditures at buildout are estimated at $302,000. The two largest
expenditure items relate to police and fire, which respectively comprise 45 percent and 20
percent of total costs at buildout. Public works is the third-greatest expenditure item,
representing 18 percent of total costs at buildout. Table C-2 shows the percentage breakdown
of the Project’s total fiscal expenditures by each budget function.

Gas Tax Fund

The Gas Tax Fund Is anticipated to generate annual road operations expenditures of $6,700 at
buildout.

Fiscal' Deficit Considerations

The results of this Analysis estimate a deficit in General Fund revenues resulting from buildout of
the Project. It is important to highlight that this Analysis includes several conservative
assumptions that, if relaxed, could reduce or eliminate the estimated fiscal deficit;

* Sales Tax Revenues: The City’s FY 2008-09 Proposed Operating Budget identified
approximately $220 per capita in sales tax revenue. In contrast, this Analysis estimates the
Project’s per capita sales tax revenue at $35. This variance between the City and Project’s
estimated sales tax generation suggests that sales tax revenue for the Project may be

understated in the Analysis.

Holding all other assumpfions constant, the Project’s fiscal impact would shift to a break-
even result ($2,000 net annual surplus) at buildout if it were to generate $85 per capita in
sales tax revenue, an amount that is wel!l below the City’s per capita average,

+ Police and Fire Expenditures: These Items comprise 65 percent of the Project’s total
estimated costs and therefore have a significant impact on the Project’s fiscal results. This
Analysis estimates the Project’s police and fire costs based on the average cost per person
served-in the FY 2008-09 Proposed Operating Budget. Because of the Project’s smali size
and its proximity to existing development, the marginal cost of providing police and fire
services to the Project could be lower than the City’s average cost per person served.

Economic & Planning Systems, Inc. 12 PAAIS000VL9411 Avburm Saltimons Revine Fscal Impact AnskysIs\EPS Cores\19411 Fiscal mi.dac
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Baltimore Ravine Specific Plan Fiscal Impact Analysis
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Holding all other assumptions constant, a 20-percent reduction in the per-person-sérved cost
for police and fire would eliminate the estimated deficit, generating a break even result
($1,000 net annual surplus) at buildout.

The combined effect of an increase in sales tax revenue and a slight decrease in estimated police
and fire expenditures would increase the likelihood of a positive or break-even fiscal result. For
instance, a 5-percent increase in the estimated per capita sales tax revenue and a 5- -percent
reduction in estimated police and fire expenditures would generate an annual deficit of $27,000,
which js considered a break-even result W|th1n a 10-percent margin of error.

If the City wishes to mitigate against such a shortfall, several mitigation measures could be
implemented to provide a funding offset. Project-specific mitigation measures could include the
special taxes or assessments described below:

» Assessment Districts—Local governments may impose assessments on benefiting property
to fund construction and malntenance of street landscaping, lighting, traffic signals, parks,
trees, sidewalk repair, and recreational facllities. Formation of an assessment district
requires a majority vote of the benefiting landowners.

By statutory definition, the funds generated by special taxes and assessments imposed under
each of the above mechanisms must benefit the properties assessed and may not be used to
fund services outside the special district/Specific Plan area,

= Mello-Roos Community Facilities District for Services—Mello-Roos Community Facilitles
Districts for Services (Services CFDs) are authorized to cover a variety of public services,
which can be funded through these mechanisms:

— Police protection services.
— Fire protection and suppression services, and ambulance and paramedic services.

— Recreation program services, library services, and the operation and maintenance of
parks, parkways, open space, museums, and cultural facilities.

— Flood and storm protection services, including the opération and maintenance of storm
drainage systems and sandstorm protection systems.

'~ — Removal or remedial action for the cleanup of any hazardous substance released or
threatened to be released into the environment.

The Services CFD could be used to offset the Project’s fiscal deficit by funding eligible
services, such as police and fire services, which comprise a significant share of the Project’s
total costs. The City could form & new Services CFD over the Specific Plan area and establish
s;:;ecial tax rates at levels that would fully or partially mitigate any negative impacts of new
residential and commercial development. Alternatively, the City could annex the Specific
Plan into an existing Services CFD and establish either a new zone with separate special tax
rates or the same special tax rates of the existing Services CFD, Formation of a Services

- CFD requires a 2/3 vote of qualified electors in the Services CFD.
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Baftimore Ravine Specific Plan Fiscal Impact Analysis
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Comparative Survey of Police and Fire Service Levels

In addition to the Analysis and at the request of the Project proponent, EPS prepared a survey of
police and fire service standards that compares the City’s actual police staffing and fire response
times with three nearby cities of similar sizes: Rocklin, Placerville, and Grass Valley, EPS
collected goals for police staffing per 1,000 population and fire response times when available.
In cases where jurisdictions did not have established goals, actual staffing and response times

were reported,

The results of the survey, shown in Table 3, indicate that the City’s actual police staffing and fire
response times are reflective of the goals and actuals in the comparison cities. The City's actual
police staffing for sworn and non-sworn officers, respectively 1.8 and 0.99 per 1,000 population,
exceeds Rocklin’s goal and Placerville’s actual staffing. The City’s actuals are similar to Grass
Valley’s actual police staffing, which is 1.79 and 0.89 per 1,000 population for sworn and non-
sworn officers, respectively.

For fire protection, the City’s actual response time of 6 minutes 83 percent of the time is similar
to Rocklin’s goal (6 minutes 80 percent of the time). Placerville’s urban response time goal is
measured differently (10 minutes 90 percent of the time) and thus not comparable.® - The

. response time for the Grass Valley Fire Department was not available.

Technical Appendices

The technical calculations used in this Analysis are shown in Appendices A through b
(Tables A-1 through D-3) of this memorandum:

+ Appendix A indicates the proposed land uses and general assumptions used in this Analysis.

» Appendix B identifies the projected revenues that will be generate-d by the Project for the
City’s General Fund and Gas Tax Fund,

+ The tables in Appendix C detall the estimated expenditures for the City to provide General
Fund and Gas Tax Fund services to the Project.

+ Appendix D shows the projected assessed value of the Project; which serves as the basis for
calculating property tax revenues. Also, Appendix D provides detail on the portion of the
Assembly Bill 8 allocation of property tax revenues provided to the City and includes the
calculation of estimated average household income.

3 It Is important to note that fire service standards are difficult to compare across jurisdictions
because of differences in land use patterns and geography. :
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APPENDIX A:

General Assumptions
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APPENDIX B:

City General Fund and Gas Tax Fund
Revenue Analysis

Table B-1 Revenue-Estimating Procedures ......o.covvvviiieeenneeciesen e, B-1
Table B-2 | Estimated Annual Revenues; ........................ v —— B-2
Table B-3 Estimated Annual Property Tax Revenues ....ovevvveuenevnnnsnn. B~3
Tabie B-4 Real Property Transfer Tax REVENUES ....uvviiviviireceevreeereees B-4
Table B-5 Estimated Annual Sales and Use Tax Revenues .........,........ B-5

Table B-5a Estimated Annual Taxable Sales,
~ Hybrid Market Support Method ......cooeevevevieieeevrennninns erree B-6
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Table B-2 _

Auburn Baltimore Ravine Specific Plan
‘Fiscal Impact Analysis

Estimated Annual Revenues (2009%)

DRAFT

Percentage
Plan Area1 Breakdown of
Annual Total Annual
Revenue at Buitdout Revenues
General Fund Revenues [1] .
Property Tax $136,916 52.0%
Property Tax In-Lieu of VLF $50,683 19.3%
Property Tax In-Lieu of Sales Tax $6,885 - 2.6%
Sales Taxes $20,655 7.8%
Prop. 172 Sales Tax $68 0.0%
Real Property Transfer Tax $5217 2.0%
- Transient Occupancy Tax $8,857 3.4%
Motor Vehicle In-Lieu $3,318 1.3%
Franchises $18,966 7.2%
Licenses $6,605 2.5%
Fines & Forfeitures $5,076 1.9%
Total Annual General Fund Revenues $263,246 100.0%
Gas Tax Fund Revenues [1]
Gas Tax $9,369 100.0%

Source: City of Auburn 2008-09 Proposed Operating Budget and EPS.

(1] Includes only those revenues affected by development. See Table B-1.

for revenue-estimating assumptions.

Prepared by EPS 5/12/2009

B-2

"Revenues”

PA19000\IS411 Auburn Balimore Ravine Fiseal Impact Analysis\Moda/s\15.411 model v2.xds
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DRAFT

Table B-3

Auburn Baitimore Ravine Specific Plan

Fiscal Impact Analysis

Estimated Annual Property Tax Revenues (2009%)

Plan Area 1
. Assumptions/ Annual Total
item Source Formula at Buildout
One-Percent Property Tax Revenue
Assessed Value (2006%) [1] : Table D-2 a $94,850,000
Property Tax Revenue (1% of Assesséd Vaiue) 1.00% b=a*1.00% $948,500
Estimated Property Tax Allocation [2]
City of Auburn 14.44% c=b*14.44% $136,916
Other Agericies/ERAF ' 85.56% . d=b*8556% $811,584
Property Tax In-Lieu of Motor Vehicle In-Lieu Fee Revenue (VLF)
Total Citywide Assessed Value {3] _ e $1,768,492 673
Total Assessed Value of Project a $94.,850,000
Total Assessed Value , f=e+a $1,863,342,673
" Percent Change in AV g=(a-8)/e . 5.3633%
Property Tax In-Lieu of VLF $945,000 5 =g *$945000 $50,683
prop_tax

Source: City of Auburn 2008-09 Proposed Operat:ng Budget Placer County, State Controller's Office, and EPS.
[1] For assumptions and calculation of adjusted assessed value, see Table D-2.

[2] Forassumptions and caiculation of the estimated property tax allocation, refer to Table D-1.
[3] Total 2008-09 secured and unsecured assessed value for the Gity of Auburn. Provided by Placer County:

f’r epared by EPS 5/12/2008 - FATS000119411 Auburm Balimors Ravino Fiscal impaot AnalysisWodels\1 3411 modf v2ads
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3 " DRAFT

Table B4

Auburn Baltimore Ravine Spemf‘ ¢ Plan
Fiscal Impact Analysis

Real Property Transfer Tax Revenues (2009$)

Plan Area 1
Annual Total at Buildout
» Source/ " Assessed Transfer
Description Assumption Value Tax 1]
Rate per $1,000 of Assessed Value - $0.55 . ‘ -
Turnover rate
Residential 10% - -
Assessed Value of Transfer Tax
Residential Land Uses _
Low Density - $5,225,000 $287
Urban Low Density Residential - , $40,875,000 $2,248
Medium Density Residential - $48,750,000 $2,681
Total Residential Development ' - $94,850,000 $5,217

. "transfer_tax"
Source: City of Auburn and EPS.

[1] Formula for Transfer Tax = Assessed Value/1000 * Rate per $1,000 of Assessed Value * Turnover rate.

Prepared by EPS 5/12/2009 PASO00LTS11 Avbuim Baimore Revine Fisel ot AnalyselWodelsib4 51 madel vi s
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Table B-5A
Auburn Baitimore Ravine Specific Plan

Fiscal Impact Analysis
Estimated Annual Taxable Sales, Hybrid Market Support Method (20098)

Plan Area 1

_ Annual Total

Residential Assumption at Buildout
Annual Taxable Sales from New Households

Average Annual Household Income 1] $68,000

Taxable Retail Expenditures as a % of Household Income 2] 30%

Ta_xable Retail Expenditures per Household ' ' $20,400

New Househalds - 270

Taxable Sales from New Households [3] ' $5,508,000

Estimated City Capture from New Residents [4] 50% $2,754,000

“salps_tax_a"

Source: City of Auburn; Bureau of- Labor Statistics, Consumer Expenditure Survey; EPS,

i1] See Table D-3.
[2] Derived from the Bureau of Labor Statistics, Consumer Expenditure Survey.
[3] "Taxable Sales'from New Households" is calculated by multiplying taxable retail expenditures
per household by the cumutative number of new households,
. [4] Developed through discussions with the City of Auburn and EPS's qualitative appraisal of
nearby retail establishments in and adjacent to the City.

-

Prepared by EPS 5/12/2008 PEUS0OS413 Asbum Balimova Revine Flscal Impact Analysishodels541  modef viats
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APPENDIX C:

City General Fund and Gas Tax Fund
Expenditure Analysis

Table C-1 Expenditure-Estimating Procedures..... N C-1

Table C-2 - Estimated Annual Expenditures
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Table C-2

Auburn Baltimore Ravine Specific Plan
Fiscal Impact Analysis

Estimated Annual Expenditures (2009%)

DRAFT

. Percentage
Plan Area 1 Distribution
Annual Total of Costs at
Expense Category at Buildout Buildout
Annual General Fund Expenditures
Police $135,057 44.6%
Fire $61,122 20.2%
Community Development $22,768 7.5%
Public Works $55,724 18.4%
City Manager $2,210 0.7%
Finance/Administrative Services $9,437 3.1%
City Clerk $2,165 0.7%
Information Technology $4,978 1.6%
City Attorney $3,136 1.0%
Insurance Program $6,105 2.0%
General Fund Total $302,702 100.0%
Annual Gas Tax Fund Expenditures [4] $6,715 100.0%
“Expenditures"

Source: City of Auburn 2008-09 Proposed Operating Budget and EPS.

Prepared by EPS 5/12/2008
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APPENDIX D:

Revenue Support

Table D-1 Preliminary Property Tax Allocations on Annexation ............ D-1
Table D-2 Estimated Assessed Valuation .........cvvevieessereerieeissninneons D-2
Tabile D-3 Average Income Calculation for Residential Units................ D-3
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DRAFT

Table D-2

Auburn Baltimore Ravine Specific Plan
Fiscat Impact Analysis ‘
Estimated Assessed Valuation (2009§) .

Plan Area 1
Total at Buildout
Value per . Asdsessed
Item Unit [1] Units Vaiue
Formula b a c=a*h ,
Residential Land Uses Per Unit
Low Density $475,000 11 - $5,225 000
Urban Low Density Residential $375,000 108 $40,875,000
Medium Density Residential $325,000 - 150 $48,750,000
Total 270 $94,850,000
. travu
Source: EPS.
[1] See Table A-3 for detail on estimated values.
Frepared by EPS 5/12/200% D-2 PATS090\19+11, Aubuim Stiwore Aavine Fiscat trpnet Analysis\Modelel 8411 model vass
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Exhibit G Public Works Director Warren’s Letter to Union Pacific dated February 1, 2008
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EXHIBIT G
v\ barn

1225 Lincoln Way, Auburn, CA 95603 » (530)823-4211 » FAX (530)885-5508
' www.auburn.ca,gov )

February 1, 2008

Mz, Terrel Anderson

Union Pacific.Railroad
9451 Atkinson Street
Roseville, CA 95747

SUBJECT: Baltimore Ravine Specific Plan, Auburn, CA
Concept Submittal for Two Proposed Overhead Crossings

The City of Auburn is undertaking environmental review of the Baltimore Ravine Specific Plan which would
occupy approximately 264 acres in south Auburn, Access to the proposed project will require two overhead
grade sepatations (i.e. bridges) across the UPRR. right-of-way. To initiate the submittal and review process
with UPRR, the City is submitting this request along with the accompanying concept plans and site pictures for

your review.,

The Specific Plan represents approximately 281 acres and a large ownership group that for the first time is a
single application being processed by Stephen L. Des Jardins as Baltimore Ravine, LLC. As part of this
application, they will relinquish all rights to the at grade application once these overhead crossings are

complete.

As the Applicant, the City of Auburn will be responsible for all costs associated with UPRR’s processing and
review of this request and subsequent design and construction documents up to a maximum of $25,000.

In addition to the two bridges, the proposed’ project would also include, within the UPRR right-of-way, a
sanitary sewer line crossing to be bore & jacked under the tracks, and approximately 700 lineal feet of roadway

that will encroach within 75 feet of the tracks.

The accompanying concept plans and site piciures, prepared by the project developer, Baltimore Ravine LLC,
should provide you with sufficient information to begin assessment of the project’s impacts to the UPRR.

The City requests that UPRR review this concept submittal at your earliest convenience. We look forward to
talking with you further about the project as it progresses. Please call us with any questions or comments,

Thank you.

Sincerely,

Jack Warren,
blic Works Director

cc: Stephen De Jardins, Baltimore Ravine LLC
Joe Olsen, Ubora Engineering & Planning
Robert Richardson, City Manager
Will Wong, Cominunity Dev. Director
Reg Murray, Senior Planner
Bemie Schroeder, Engineering Div. Manager
Adrienne Graham, Project Consultant

“Bndurance Capital of the Woxld”
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Exhibit H - Depiction of Secondary Access Via Rogers Lane
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Exhibit I
Design Specification for Emergency Access from Plan Area to Perry Ranch Road
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EXHIBIT I

BALTIMORE RAVINE SPEGIFIC PLAN |
EMERGENCY VEHICLE ACCESS TO PERRY RANCH ROAD \
- MARCH 9, 2010 - \

STANDARD
r 41 STREET R/W /DRIVEWAY APRON

' STANDARD CURB,
GUTTER, & SIDEWALK _Jr

1

NO ACCESS

20" AC PAVING - . ENHANCED CONCRETE
OPEN SPACE | / - 15 LANDSCAPE BUFFER
B3a / % UNIT 3¢
- % AR 0TS
/ - ~ PROPOSED
‘ i BACK OF LOTS
% i~ CONFORM TO
/ % EXISTNG PAVEMENT

u BQRA ENGINEERING & PLANNING

"EXCRLLENCE"
290! DOUGLAS BOULEVARD, SUTTE 285

ROSEVILLE, CA 93661 (916) 730-2300°




* Exhibit J
Design Specification for Landscape Buffer on North Side
of Perry Ranch Road
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Exhibit K
Proposed Scope of Services
Facilities and Equipment Plan Nexus Study and General Plan Update Fee Analysis
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EXHIBIT K

Proposéd Scope of Services
Facilities and Equipment Plan Nexus Study and
General Plan Update Fee Analysis

Project Understanding

As part of the firm’s work in public finance, Economic & Planning Systems, Inc., (EPS) has
. extensive experience in developing municipal impact fee programs for a broad client mix
comprising city and county agencies, special districts, and school districts. This experience
includes the initlal establishment, periodic updates, and help with annual administration of
impact fee programs. :

In these studies, EPS has performed all tasks associated with preparing the fee study, including
assessing the impact of new development, establishing a nexus between the fee and the
development, allocating costs fairly among stakeholders, involving key agency and stakeholder
staff in this process, facilitating public meetings, and assisting legal staff in drafting resolutions
to legalize the fee.

As described in this proposal, the impact fees will be calculated using an existing level of service
approach. Using this approach, impact fees could be implemented to ensure that a community is
coltecting enough revenue from new development to allow it to maintain its existing level of
service. The existing value of all facilities serving existing service populations is computed and
then applied to new development moving forward.

The outlined approach will allow the City of Auburn (City) to implement fees in an expeditious
manner. The existing level of service approach is a very defensible positionr commonly used to
implement impact fees and would also not preclude the City from switching to another
methodology in the future, if desired.

The Facilities and Equipment Plan Nexus Study (FEP Nexus Study) will provide the technical basis
_ for these public improvements and facilities: police, fire, public works, corporation yard, and
City Hall. ’

Task 1: Prepare City FEP Nexus Study

A Development Impact Fee Nexus Study provides a comprehensive framework and solid
technical analysis to ensure capital improvements built are funded fairly and meet the
specifications of the law. The following subtasks describe the work effort to prepare the nexus

- study.

Subtask 1.1: Initiate Project and Complete Preliminary Work

EPS will meet with appropriate City staff to finalize the expected work product, scope of services,
and project schedule. EPS will obtain (if not already in its possession) and review the following
documentation:

Economic & Plannfng Sysi’ems, Inc. 1 M:\Propoesals\20000\20543 Auburn FEP Fes\20543 piScope 1.11.11.doc
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Attachment A
Proposed Scope of Services January 5, 2011

* City General Plan,

» Prior City nexus studies for similar FEP facilities and equipment (where applicable),

« Cost data from the City.

» Other relevant planning documents, such as planned and existing FEP facilities and
equipment and City/County growth planning documents,

This initial scoping refinement, data gathering, and discussion will focus subsequent technical
efforts, EPS will rely on the following data provided by the City about planned development and
related capital facility needs:

1. List of existing physical capital facilities (e.g., buildings, structures, etc.) and the estimated
replacement value (in 2011$) of such facilities.

2, Identify whether any physical capital facilities are leased, financed, or owned outright,

3. List of existing service equipment (e.g., fire apparatus and other equipment, police vehicles
and other equipment, etc.) and estimated replacement value of such items.

. 4. Existing service population data such as dwelling units, persons per dwelling unit,
employment by nonresidential category (e.g., retail, office, industrial), and nonresidential
building square footage,

Because of its work on many public facilities fees, EPS could assist the City in determining the
value of existing facilities andlequipment if necessary. EPS may wish to bring in a third-party
Individual or firm to assist with the public facility cost information determined in this task.

Throughout the FEP Nexus Study formation process, EPS will closely coordinate with the City
through meetings, phone conversations, and E-mails to update key individuals on the project
status and sched.ule, to discuss findings, to resclve stakeholder issues, to address any technical
issues, and to receive input and feedback. .

Subtask 1.1 Deliverables .
Table Set #1—Estimated Replacement Value of Existing Facilities and Equipment

Subtask 1.2: Determir_le Land Uses and Growth Forecasts

In this task, EPS will rely on the City’s General Plan and other avallable data to estimate
population and employment growth forecasts, which will be converted into land use types for
inclusion in the final. development impact fee program. :

Subtask 1.3: Develop Nexus for FEP Fee Program

In this task, EPS will develop the FEP cost allocation methodology and will refine cost allocation,
factors. The methodology will be based on the nexus requirements of Assembly Bill (AB) 1600
and on standard methods of allocating costs. EPS will establish the legal nexus required to
implement the maximum justifiable development impact fees for each category of new

Economic & Planning Syst‘ems, Inc. 2 #:\Proposals\20000\20543 Auburn FEP Fee\20543 p3Scope 1,11, 11.doc
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Attachment A
Proposed Scope of Services January 5, 2011

development., The nexus findings will be consistent with the requirements of Government Code
Section 66000 et. seq.

Subtask 1.3 Deliverables
Table Set #2—Summary of Fee Calculation Methoc_iology and Recommended Fees

Subtask 1.4: Implementation and Administration Recommendations

Typical EPS nexus studies include a detailed chapter on fee program implementation. The
implementation section is a critical component of the report that documents important
implementation actions, including these:

» Fee collection procedures,

+ Annual fee adjustments.

» Periodic fee updates.

» Fee credit and reimbursement procedures (if applicable).

The implementation procedures inciuded in the FEP Nexus Study will guide City administration of
the proposed FEP fees. :

Subtask 1.5: Prepare FEP Nexus Study Report and Presentation

Based on a review of the key assumptlons and the analysis prepared in prior tasks, EPS will
prepare an Administrative Draft Report for City staff’s review and comment. The FEP Nexus
Study will build on all preceding tasks and incorporate the Capital Improvement Program (CIP),
land use, and cost allocation factors. The study will state the proposed fees for each land use
and the necessary supporting analysis and findings.

During review of the Administrative Draft Report, the City may propose a set of additional FEP
facilities improvements and equipment that could be included in the FEP Nexus study. These FEP
items will raise the existing level of service provided in the City. EPS will evaluate these
additional items and will report to the City the impact on the estimated development impact fees
and the potential share of the costs of these improvements for the existing City and new
development. Following this analysis, a decislon will be made by the City whether or not to add
the additional improvements to the FEP Nexus Study report.

With feedback and comments obtained from these reviews, EPS will prepare a Draft Hearing
Report for City Council consideration. EPS will be available to present the FEP Nexus Study and
recommended fee schedule. EPS may prepare a final report following the City Council hearmg to
incorporate any changes directed by the Clty Councll, if necessary,

Subtask 1.5 assumes attendance at two Cuty Council meetings will be necessary,

Subtask 1.5 Deliverables

1, Administrative Draft Nexus Study Update
2. Draft Hearing Report

3. Final Report

Economic & Planning Systems, Inc. 3 M:\Proposals| 20000\ 20543 Auburn FEP Fae\ 20543 p3Scops 1,111 doc
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Task 2: Prepare General Plan Update Fee Analysis

The General Plan Update Fee Analysis will include typical calculation and findings required to
implement a General Plan Update Fee. EPS will rely on the City for the estimated total cost of
the General Plan Update. Using the population and land use estimates developed in Task 1, EPS
would determine the fair share of the General Plan Update cost that should be new
development’s responsibility. The analysis and key findings will be documented in a
memorandum or Nexus Study Report for City implementation of the proposed General Plan
Update Fee.

Task 2 will have similar set of subtasks to Task 1, including these:

+ Subtask 2.1: Initiate Project and Complete Preliminary Work

¢ Subtask 2.2: Determine Land Uses and Growth Forecasts

» Subtask 2.3: Develop Nexus for General Plan Update Costs

s Subtask 2.4: Implementation and Administration Recommendations
* Subtask 2.5: Prepare Nexus Study Report and Presentation

Schedule

EPS is prepared to begin work on this project on completion of necessary contracting documents
and will prepare the analysis on a schedule that meets the City’s needs. Typically, a
development impact fee analysis involving the aforementioned subtasks takes approximately

4 to 6 weeks to prepare the initial Administrative Draft document for review and comment. The
City review, comment, and revision period may take another 2 to 3 weeks to complete the Final
Draft document. The full Nexus Study and legislative process to implement the fees would oceur
following the initial 4- to 6-week period,

Feconomic & Planning Systems, Inc. 4 M:\Proposals\20000\20543 Auburn FEP Fee\20543 p3Scope £,11.11.doc
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